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DAN MORALES 
ATTORNtV Gt.NfcRAL 

'BUict of i\)t ^̂ ttornep General 
t̂ate of ̂ e.xas 

May 23, 1996 

7 3 ^03-

Honorable Vernon A. Williams VIA AIRBORNE EXPRESS 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D C. 20423 

Re: Finance Docket No 32760, Union Pacific Corp.. et al-Control and Merger-
Southern Pacific Rail Corp.. et. al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty copies of 
the State of Texas' Request to Participate in Oral Argument I have also enclosed a 3 5 -
inch floppy diskette formatted for WordPerfect 5 1. 

Thank you for your courtesies in t.his matter. 

V . 

ENTERED 
Offica of the Secretary 

mY3 9 199« 

[H Pan of 
Public Record 

Sincerely, 

DAN MORALES 
Attomey (xeneral of Texas 

AMYRTKRASNER iMY R/ KRASNER 
Assistant̂ AjK)rney General 
Antitrust Section 
Consumer Protection Division 
P O Box 12548 
Austin, Texas 7871 1-2548 
(512) 463-2185 
(512) 320-0975 [FAX] 

.MUrj 
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STTX-6 

BEFORE TIIE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO 

AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTAT lON COMPANY, ST LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP AND THE DENVER AND 
RIO GRANDE WE.STERN RAILROAD COMPANY 

STATE OF TEXAS REQUEST TO PARTICIPATE IN ORAL ARGUMENT 

) 

In accordance with the Surface Transportation Board's Decision No. 36 in this 

proceeding, the State of Texas, by and through Dan Morales. Attorney General of Texas, 

hereby files its Request to Participate in Oral Argument and requests ten minutes of oral 

argument scheduled lor July 1, 1996. 

The State of Texas will address the disproportionate amount of parallel tracks in 

Texas, the unique situation of shippers along the Texzs Gulf Coast and the effects of 

increased market concentration in Texas, if the UPSP merger is approved, as exemplified by 

the reduction of rail carrier options at the Texas-Mexican gateways. 

The State of Texas opposes the proposed merger, but makes no comments on the 

responsive applications or any request for conditions. 

DATED this 22nd day of May, 1996. 

Respectfiilly submrtted. 

ENTERED 
Offioj of the Secretary 

MAY 2 9 1996 

Pan of 
Public Record 

DAN MORALES 
Attorney General of Texas 

JORGE VEGA 
First Assistant Aitorney General 

LAQUITA A HAMILTON 
Deputy Attorney General for Litigation 

State of Texas Request to Participate 
m Oral Argument 

Page 1 



THOMAS P PERKINS, JR. 
Assistant Attorney General 
Chief, Consumer Protection Division 

MARK TOBEY 
Assistant Attorney General 
Deputy Chief for Antitrust 

REBECCA FISHER 
Assistant Attorney General 
Assistant Deputy Chief for Antiitrust 

AMY/R.J KRASNER 
Texas Bar No. 00791050 
Assistant Attorney General 
Antitrust Section 
P O Box 12548 
Austin, TX 7871 1-2548 
(512) 463-2185 
(512) 320-0975 [FAX] 

Certificate of Service 

I hereby certify that a tme and correct copy ofthe foregoing instrument has been sent 
via Airborne Express to Honorable Vernon A. Williams, Secretary of the Surface 
Transportation Board, and by regular mail to all parties on the Restricted Service List and 
Parties of Record this 2.2<\ldav of May, 1996. 

KRASNER 
Attorney General 

3 
SUt: of Texu Request to Participate 
in Oral Argument 
ats rai Iroad' pleading\oralarg.pld 
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L\W OFFICES OF 

F. MARK HANSEN, P.C 
624 NOP . • 300 WEST, SUITE 200 
SALT LA . CITY. UTAH 84103 
TELEPHONE; 1801) 533-2"'G0 
FAX: (801) 533-2736 i 

—^iimi 
OWica •» the Secretary 

AUG 2 6 1996̂  

rrr-l Partoi 
j 5 .1 Public Record 

J S J 7 / ( j ^ 3 ^ 

I ADMITTED TO PRACTICE IN UTAH, 
ARIZONA, COLORADO AND NEVADA. 

NEVADA OFFICE: 
S675 S VALLEY VIEW, f200 
LAS VEGAS, NEVADA 8911 8 
TELEPHONE: (702) 798-0126 

August 21, 1996 

) 

Su' face Transportation Board 
1201 Constitution Ave.. N.W. 
Washington, D C. 20423-0001 

Michael D. Billiel. Esq. 
U S. Departniei' of Justice 
Antitrust Division. Transport; ion Section 
325 Seventh Street. N.W . R( )m 534 
Washington, D C. 20530 

R. J. Burns. President 
Union Pacific Railroad Companv 
1416 Dodge Street 
Omaha. NE 68179 

Steven A. Goodsell, General Solicitor 
Union Pac'̂ c Railroad Company 
406 West . JO South 
Salt Lake Ciiy, UT 84101 

D. C. Orris. President 
Southern Pacific Transportation Co. 
Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

John M. S.iiith. Sr. General Attorney 
Southern Pacific Transportation Co.' 
Room 813. Southern Pacific Building 
One Market Plaza 
San Franciscc, CA 94105 

Garv Barker, President 
Utah Railway Corripanv 
340 Hardscrabblf Road 
Helper, UT 84526 

A. John Davis, Esq. 
Pruitt. Gushee & Bachtell 
Suite 1850 Beneficial Life Tc' 
Sail Lake City, UT 84111-14 
At:on;e}s fcr Utxh Railv a> 

The Honorable Orrin G. Hatch 
131 Russel; Senate Office Building 
Washington, D.C. 20510 

The Honorable Robert Bennett 
431 Dirksen Senate Of fice Building 
Washington, D C. 20510 

The Honorable Jat̂ es V. Hansen 
2466 Raybum Hoiise Office Building 
Washington. D.C 20510 

The Honorable Enid Greene 
515 Cannon Building 
Washington, D.C. 20510 

Tiie Honu, ..yie William H. Orton 
440 Canm n Building 
Washington, D.C. 20510 

RE: Pending UP/SP merger - anticompetitive impact on Railco, Inc. 

Ladies and gentlemen: 

I received no reply to my July 29, 1996 letter. I ?.ttach a copy of that letter for your review. 
On August 12, 1996 the Surface Transportation Board h's issued its wrinen opinion approving the 
merger between Union Pacifu- Railroad Company and Southern Pacific Transportation Company, 
apparently without addressing Railco's concerns. 

Railco respectfully requests written confirmation that the merger will not affect Railco's 
access to coal markets, and that Utah Railway will continue to have the same access to Railco's 
loadout facility as it has to Railco's competitors including Savage's loadout facility. If Railco is 
unable to obtain written contuTn^tion to that effect, it mav be necessary for Railco to file suit for 
declaratory and other relief However, Railco wouid greatly prefer to resolve this matter outside 
of the court system. I look forward to your reply. 

I t e m No. 

2341-LOOr 
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Sincerely, 

yyy2^ 
^••p:Tvlark Hansen 



L.\W OFFICES OF 

F. MARK HANSEN, P.C. 
624 NORTH 300 WEST, SUITE 200 
SALT LAKE CITY, UTAH 34103 
TELEPHONE: (801) 533-2700 
FAX: 1801) 533-2736 

ADMITTED TO PRACTICE IN UTAH, 
ARIZONA, COLORADO AND NEVADA. 

NEVADA OFFICE 
5675 ' j . VALLEY VIEW. #200 
LAS ^ EGAS, NEVADA 89118 
TELE<»HONE: (702) 798-0125 

July 29, 1996 

Surface Transportation Board 
1201 Constitution Ave.. N.W. 
Washington, D.C. 20423-0001 

Michael D " el, Esq. 
U.S. Department of Justice 
Antitrust Division, Transportation Section 
325 Seventh Street, N.W., Room 534 
Washington, D.C. 20530 

R. J. Bums, President 
Union Pacific Railroad Company 
1416 Dodge Street 
Omaha, NE 68179 

Steven A. Goodsell, General Solicitor 
Union Pacific Railroad Company 
406 West 100 South 
Salt Lake City, UT 84101 

D. r . Orris, President 
Southern Pacific Transportation Co. 
Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

John M, Smith, Sr. General Attorney 
Southern Pacific Transportation Co. 
Room 813, Southern Pacific Building 
One .Market Plaza 
San Francisco, CA 94105 

Gary Barker, President 
Utah Railwav Company 
340 Hardscrabble Road 
Helper, UT 84526 

A. John Davis, Esq, 
Piuitt, Gushee & Bachtell 
Suite 1850 Beneficial Life Tower 
Salt Like City, UT 84111-1495 
Auorneys for Utah Railway Co. 

The Honorable Orrin G. Hatch 
131 Russell .̂ enate Office Building 
Washington, D.C. 20510 

The Honorable Robert Bennett 
431 Dirksen Senate Office Building 
Washington, D.C. 20510 

The Honorable James V. Haasen 
2466 Rayburn House Office Building 
Washington, D.C. 20510 

Tiie Honorable Enid Greene 
515 Cannon Building 
Washington, D.C. 20510 

The Honorable William H. Orton 
440 Cannon Building 
Was iington, D.C. 20510 

RE: Pending UP/SP merger - anticompetitive impact on Railco, Inc. 

Ladies and gentlemen: 

I represent Railco, Inc. Railco owns and operates a coal loadout facility just south of Price, 
Carbon County, Utah. Railco's loadout is on the same railroad spur and within shouting distance 
of a similar loadout owned by Savage Industries, Inc. 

On January 17, 1996, Union Pacific, Southern Pacific and Utah Railway entered into a 
Settlement Agreement (the Utah Railway Agreement), which provided in part: 

I. TrayKaggRights . c 
c) UTAH shall have the right in commor, with UP/SP to serve the Savage 
Industries, Inc. Savage Coal Terminal coal loading facility located on the so-called 
CV Spur near Price, U'ah. 
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2. Additional Coal Mine Access 
a) In addition to the coal mine access granted in Section 1 .c). UP/SP also grant 
UTAH access to Cypnis Amax' Willow Creek Mine adjacent to t̂ e SP main line 
near Castle Gate, Utah ... 

4. Term 
... the grants of rights under Sections 1 and 2 shall be effective only upon 

UP's acquisition of control of SP. 

On its face the Utah Railway Agreement gives Utah Railway access rights to the Savage 
loadout but not to the Railco loadout. This would give Savage a virmal monopoly for the business 
of all coal producers using Utah Railv.̂ iy. This competitive advanuge could eventually lead to 
Railco's demise. 

By letter dated March 12, 1996, counsel fcr Railco notified Union Pacific of this concern, 
and asked that the Uteh Railway Agreement be .nodified to allow Utah Railway access to the 
loadout facilities of both Savage and Railco. Unioi' Pacific did not respond. On or about March 
21, 1996, Railco nied and served its Notice of Opposition to Merger and Intent to Participate in 
Proceedings (attached and incoiporated here by reference). Railco was not advised of further 
proceedings as requested, and its concerns were apparently not addressed by the Surface 
Transportation Board. 

At ttie July 3 voting conference on the proposed UP/SP merger, the Surface Transportation 
Board voted to approve the merger, subject to a list of 35 recommended conditions including the 
following: 

1) We recommend that the Board impose as a condition the terms of the Utah 
Railway agreement. This recommendation reflects our view that, for certain coal shippers, 
the rights provided for in the Utah Railway agreement will ameliorate the competitive harm 
that would be generated by an unconditioned merger. 

(35) Finally, we recommend that the Board deny all requests for conditions 
except those we have specifically indicated should be granted in whole or part. 

One of the major concems raised throughout by opponents of the merger, including the 
Department of Justice and the Department of Transportation, was the possible antitrust and other 
anticompetitive consequences. Tliose consequences remain very much a reality for Railco. Unless 
the present state of affairs changes, upon final approval of the merger Savage will be granted an 
effective monopc'y over Utah Railway business for which Railco is now able to compete. 

Railco respectfully requests that the Utah Railway Agreement be amended to include, and 
that the Surface Transportation Board include in its final approval, a condition that Utah Railway 
be granted the same access to Railco's loadout facility as it is given to Savage's loadout facility. 
I look forward to your reply. 

Sincerely, 

F. Mark Hansen 

2341-1.001 
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BY HAND 

Honorable Vernon A. Williams 
Secrecary 
Surface Transportation Board 
Room 2215 -̂
12th St. & Constitution Ave., 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union ' . x c i f i c Corp., 
et a i . -- Control & Merger'-- Southern P a c i f i c 
Corp. . et a l . 

Dear Secretary Williams: 

The Applicants have been served w i t h p e t i t i o n s f o r 
c l a r i f i c a t i o n , dated September 3, by BNSF and Geneva Steel. 
We intend to respond to these p e t i t i o n s on or before the 
deadline of Ssptetnber 23. 

Sincerely, 

A r v i i E. Roach I I 

On Behalf of the Applicanns 

cc: A l l Parties of Record 

Item No. 

Page Count 

ENTOTS 
Offlc* of th«Stcr«tary 

SEP 5 mh' 

[3 Part of 
Pubiic Record 





OFFICE: (202) 371-9500 

DONELAN, CLEARY, WOOP & M A S E R , P.C. 

ATTORNEYS AND COUNbELORS AT LAW 

SUIT£ 750 
1100 NEW YORK AVENUE. N.W. 

WASHINGTON. D.C 20005-3934 

September 3, 1996 

TELECOPIER . 02) 371-0900 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th and Constitution 4venue, NW 
Washington, D.C. 20423 

Dear Mr. Williams: 

Enclosed for filing ,n .he above-rapjicned p^eed^^^^ 

If you have any questions, please do not hesitate to contact me. 

ENCLOSURES 
1750-020 

I tea N c . 

Page Cotmt. 

stf>*y. a 

Sincerely 

Nicholas]. DiMicha;l 
Jeffrev O. Moreno 

"ENTEHhU 
Office of trie Secretary 

1 ^ Public Record 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

Union Pac fic Corporation, Union Pacific Railroad Company 
And Missouri Pacific Railroad Company 

- Control And Merger -

Southem Pacific Rail Corporation, 
Southem Pacific Transportation Company, St. Louis 

Southwestern Railway Company, SPCSL Corp. And The 
Denver And Rio Grande Westem Railroad Company 

"»-

PETITION FOR RECONSIDERATION OF 

THE DOW CHEMICAL COMPANY 

r 
Office ol the Secretary 

SEP 4 

[ i 3 Publfc Record 

September 3, 1996 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER. P.C. 
1100 New York Avenue, N.W 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attomeys for The Dow Chemical Company 

•.J 



DOW.27 \ 

o 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

Union Pacific Corporation, Union Pacific Railroad Company 
And Missouri Pacific Railroad Company 

- Comrol And Merger -

Southern Pa cific Rai! Corporation, 
Souttiem Pacific Transportation Company, St. Louis 

Southwestern Railway Company, SPCSL Corp. And The 
Denver And Rio Grande Westem Railroad Company 

PETITION FOR RECONSIDERATION OF 

THE DOW CHEMICAL COMPANY 

The Dow Chemical Company ("Dow"), pursuant to 49 U.S.C. § 10327(g)(1) 

(1995) and 49 C.F.R. §1115.3, respectfully petitions the Surface Transportation 

Board ("STB" or "Board") for reconsideration and modification of the relief 

granted to Dow in the above-captioned proceeding. Dow believes that the relief 

requested in this petition for reconsideration will more effectively preserve Dow's 

build-out option from its Free> ort, Texas chemicals and plastics production 

complex. 

In Decision No. 44, served August 12, 1996, the Board addressed Dow's 

Request for Conditions (DOW-11), filed March 29, 1996 The conditions 

requested by Dow were intended to presence a build-out from Dow's Freeport 

facilities to the Southem Pacific Lines ("SP") at Texas City, Texas. After the 



y 

merger, this build-out option would no longer be beneficial to Dow because 

Freeport currently is solely served by the Union Pacific Railroad ("UP")-

The Board granted Dow's Request lor Conditions in part and also revised 

those conditions in a manner which was neither requested nor anticipated by Dow. 

Specifically, the Board conditioned the merger: 

by req iiring that UP/SP grant trackage rights to a carrier to he named 
by Dow, subject to our [STB] approval, over UP's line frotn Texas 
City to Houston and over UP's or SP's 1! " from Houston to 
connections with KCS and BNSF at Beaumont, with the right to 
connect to tH^ build-out line in the '̂icinity of Texas City in order to 
serve Dow at Freeport and any other shippers located on the build-out 
line. 

Decision No. 44 at 188. [emphasis added] This relief is a variation on Dow's 

"Altemative Request for Relief made in DOW-11.» Dow's Altemative Request, 

however, did not include the "Beaumont connections" language that appears in the 

Decision. 

Dow's Altemative Request for Conditiohs was for trackage rights for a 

carrier to be named by Dow from Houston to the SP build-out point near Texas 

City and from Houston to both New Orleans and Memphis. This latter element ~ 

trackage rights from Houston to New Orleans and Memphis - was necessary to 

ensure that a carrier which would substitute for the SP would have a route stmcture 

comparable to that of the SP and that the carrier cou.ld connect directly with its 

existing track, post-merger. The Board rejected Dow's request for trackage rights 

to New Orieans and Memphis and noted that "[t]he preservation of Dow's SP 

build-out option requires only that trackage rights run from the build-out point to a 

connection with an independent Cla:s I carrier." Decision No. 44 at 188. 

y 

1 Dow also made a Primary Reques' which sought traclcage rights access for a carrier to be named by Dow to 
a build-out point that was closer to Freeport than tiie SP build-out point at Texas City. This point would be between 
Algoa and Angleton, Texas. The rationale for this request was that no other carrier possessed a route structure that 
would give it access to Dow traffic over a build-out that would be equivalent to the traffic gains that would be 
experienced by the SP. As a result, only a more economical (i.e., shorter) build-out would restore Dow's pre-merger 
competitive posiuon. The Board concluded that the evidence did not justify this request. 
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In seeking to preserve the pre-merger "status quo," the Board granted 

trackage rights to a carrier of Dow's choosing, subject to Board approval, from 

Texas City to Houston and beyond to connections at Beaumont. However, 

although the decision cleariy states that the build-out carrier is to be named by 

Dow, the "Beaumont connections" language seems to limit Dow's choice of 

carriers to only the KCS. Other than UP/SP, Beaumont will be served directly only 

by KCS and BNSF, post-merger. BNSF, however, dots not require the trackage 

rights granted in the decision to serve Dow via a build-out. Furthermore, as Dow 

demonstrated in its evidence, BNSF has shown little interest in its build-out option 

since the UP/SP merger was announced. This appears to effectively leave Dow 

with a choice of one, the KCS, for a potential build-out carrier that might preserve 

Dow's SP build-out option. 

A choice of only the KCS at Beaumont will not effectively replace the 

competitive altemative now posed by the SP that will be lost post-merger. KCS 

has a much shorter and different route structure than the SP. In particular, KCS 

does not directly reach the Chicago gateway, which is the major interchange for 

Dow's Northeastem traffic, and the KCS gets from Beaumont to the New Orleans 

gateway only very circuitously. Furthermore, KCS terminates a very small 

percentage of Dow's traffic. The additional lengths of haul and traffic volumes 

available to the KCS as a result of a build-out would not even begin to approach 

the potential traffic gains that were available pre-merger to the SP. The KCS is a 

capable Class I carrier, but, as to Dow traffic from Freeport, the KCS alone cannot 

provide the competitive altemative that the SP would have offered. Thus, a build-

out that was likely when it involved the SP may net be as attractive if it were to 

involve only the KCS because the KCS simply will not be in a competitive position 

comparable to the SP's pre-merger position. The status quo which the Board 
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Sf ught lo achieve for Dow is out of balance if the only reasonable build-out 

altemative for Dow is on the KCS to Beaumont. 

Although Dow still contends that the most effective way to ameliorate the 

loss of the SP build-out option is to grant Dow's request for trackage rights lor the 

build-out carrier to both Memphis and New Orleans, if the Board rCiTains 

unpersuaded, Dow urges the Board, at a minimum, to include Baton Roage, 

Louisiana within the current grant of relief in Decision No. 44. Specifically, Dow 

requests that the Board modify its grant of relief on page 188 of the decision as 

follows, by adding the italicized language: 

We will therefore grant a modified version of Dow's alternative 
request, and condition the merger, by requiring that UP/SP grant 
trackage rights to a carrier to be named by Dow, subject to our 
approval, over UP's line from Texas City to Houston and over UP's or 
SP's line from Houston to connections with KCS and BNSF at 
Beaumont and to connections with KCS and IC at Baton Rouge, with 
the right to connect to the build-out line in the vicinity of Texas City 
in order to serve Dow at Freeport and any other shippers located on 
the build-out line. 

This requested modification will enhance the ability of Dow to effectively 

replace the SP build-out option from Freeport in several ways. First, it will tmly 

give Dow a meaningful choice of carriers contemplated in the original grant of 

relief by giving Dow access to the Illinois Central Railroad ("IC") at Baton Rouge. 

Second, it will allow Dow'., New Orieans gateway traffic to move over direct 

routes from Baton Rouge to New Orieans via the KCS or IC, bypassing the 

circuitous route of the KCS that would be required if the traffic is forced over 

Beaumont. Third, because the IC has a direct route from New Orieans to Chicago, 

it would preserve Dow's sh.gle-line access to Chicago, a very important gateway 

for Dow's traffic to which the KCS does not have single-line access. Because the 

SP could have offered Dow direct service to both New Orieans and Chicago, 

neither of which is available to Dow via Beaumont, the addition of Baton Rouge as 



y \ an interconnection point will improve the probability that the build-out carrier will 

have sufficient incentive to constmct the build-out. 

Although Dow did not originally request trackage rights and interconnection 

for a build-OL't carrier at Baton Rouge, neither did it request such rights at 

Beaumont. Because Beaumont was included as part of Dow's relief upon the 

Board's own suggestion, this is the first formal opportunity under the Board's 

procedural schedule that Dow has had to comment on this matter.̂  Therefore, 

Dow's request tc include Baton Rouge within the relief granted by the Board is an 

appropriate matter for a Petition for Reconsideration. 

WHEREFORE, for the foregoing reasons, Dow requests that the Board grant 

this Petition for Reconsideration. 

Respectfiilly submitted, 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
Donelan, Cleary, V/ood & Maser, P C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

September 3, 1996 Attorneys for The Dow Chemical Company 

2 On July 30, 19%. counsel for Dow submitted a letter to the Board setting out Dow's views regarding the 
Board's decision. These are the same views thai Dow has expanded upon in this Petition. On August ?, 1996, KCS 
submitted a letter in reply. In footnote 18 of the Board's August 12th decision, the Board declined to acl on various 
unnamed requests for clanfication and indicated iliat parties must await the Board's written decision before seeking 
relief, which Dow has done in this Fetition. 

In its August 2nd letter, KCS appeared to take particular issue with Do>v's characterization of KCS' 
financial resources. Dow wishes to state that it did not intend lo deprecate KCS in its July 30lh letter, but merely 
intended to note the fact that, compared to a number of Class I carriers in the area, including the SP, KCS has a less 
extensive route structure and a smaller financial base. 



c CERTIFICATE OF SERVICE 

%• 
I hereby certify that-a copy of the foregoing PETITION FOR RECONSIDER.ATION OF THE 

Dow CHEMICAL COMPANY has been served via first class mail, postage prepud on all parties of 

record in this proceeding on the 3rd day of September, 1996, and by hand delivery to Washington, 

DC counsel for Applicants. 

Aimee L. DeE'ew 
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LAW OFFICES OF 

F. MAPJC HANSEN, P.C. 
6 2 4 NORTH 300 WE ST. SUITE 200 
SALT LAKE CITY, UTAH 8 4 1 0 3 
TELEPHONE: (SOU 533 -2700 
FAX: (801) 5 3 3 - 2 7 3 6 

ENTCREiS 
Office of tha Secretary 

AUG - 2 

j-g-j Part of 
Public Record 

I ADMITTED TO '=RACTICE iH UTAH, 
! ARIZONA. COLORAOO AND NEVADA. 

NEVADA OFFICE: 
• 6675 S, VALIEY VIEW, »200 
I LAS VEGAS, NEVADA 89118 
I TELEPHONE.'702) 798-0125 

July 29, 1996 

Surface Transportation Board 
1201 Constitution Ave.. N.W. 
Washington, D C. 2(U23-0001 

Michael D. Billiel, Esq. 
U.S. Department of Justice 
Antitrust Division. TransporUtion Section 
325 Seventh Street, N.W , Room 534 
Washington, D.C. 20530 -

R. J. Burns. President 
v_'niOii Pacific Railroad Company 
1416 Dodge Street 
Omaha, NE 68179 

Steven A. Goodsell, Gen i i l Solicitor 
Union Pacific Railroad Company 
406 West 100 South 
Salt Lake City, UT 84101 

D. C. Orris, President 
Southern Pacific Transportation Co. 
Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

John .M. Smith. Sr. General Attorney 
Southem Pacific Transportation Co. 
Room 8'3, Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

Gary Barker. Presid 
Utah Railway Comp 
340 Hardscrabble R 
Helper, UT 84526 

A. John D.'ivis, Esq. 
Pruitt, Gushee & Bac 
Suite 1850 Beneiiciai Life 
.Salt Lake City. I IT S-4! 11-1495 
Attorneys for Utah Railway Co. 

The HOIK . able Orrin G. Hatch 
131 Russell Senate Office Building 
Washington. D C. 20510 

The Honorable Robert Bennett 
431 Dirksen Senate Office Building 
Washington, D.C. 20510 

The Honorable James V. Hansen 
2466 Rayburn House Office B'' ding 
Washington, D.C. 20'10 

The Honorable Enid Greene 
515 Cannon Building 
Washington. D C. 20510 

The Honorable William H. Orton 
440 Cannon Building 
Washington, D.C. 20510 
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RE: Pending UP/SP merger - anticompetitive impact on Raiico, Inc. ' - ^ ^ ' ^ ^ ^ 

Ladies and gentlemen: 

I represent Railco. Inc. Railco o A'ns and operates a coai loadout facility just soulh of Price, 
Carbon County, Utah. Railco's loadout 'S on the same railroad spur and within shouting distance 
of a similar loadout owned by Savage Industries, Inc. 

On January 17, 1996, Union Pacific. Southern Pacific and Utah Railway entered into a 
Settlement Agreement (the Utah Railway Agreement), which provided in part: 

o 
I. Trackage Rights 

c) UTAH shall have the right in common with UP/SP to serve tbe Savage 
Industries, Inc. Savage Coal Temiinal coal loading facility located on the so-called 
CV Spur near Price, Utah. 
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. 2. Additional Coai Mine Access 
I a) In addition to the coal mine access granteo in Section 1 .c), UP/SP also grant 

/ UTAH access to Cyprus Amax' Willow Creek Mine adjacent to the SP main line 
near Castle Gate. Utah .... 

4. ifion 
... the grants of rights under Sections 1 and 2 shall be effective only upon 

UP's acquisition of control of SP. 

On its face the Utah Railway .\greenient gives Utah Railway access rights to the Savage 
loadout but not to tlie Railco loadout. This would give Savage a virmal monopoly for the business 
of all coal producers using Utah Railway. This competitive advantage could evenmally lead to 
Railco's demise. 

By letter dated March 12. 1996, counsel for Railco notified Union Pacific of this concern, 
\ and asked ihat the Utah Railway Agreement be modified to allow Utah Railway access to the 
* loadout facilities of both Savage and Railco. Union Pacific did not respond. On or about March 

21, 1996, Railco filed and served its Notice of Opposition to .Merger and Intent to Participate in 
Proceedings (attached and incorporated here by reference). Railco was not advised of funher 
proceedings as requested, and its concerns were apparently not addressed by the Surface 
Transportation Board. 

At the July 3 voting conference on the proposed UP/SP merger, the Surface Transportation 
Board voted to approve the merger, subject to a list of 35 recommended conditions including the 
folloving: 

(11) We recommend that the Board impose as a condition the terms of the Utah 
Railway agreement. This recommendation reflects our view that, for cenain coal shippers, 
the rights provided for in the Utah Railway agreement will ameliorate the competitive harm 
that would be generated by an unconditioned merger. 

(35) Finally, we recommend that the Board deny all requests for conditions 
except those we have specifically indicated should be granted in whole or part. 

One of the major concerns raised throughout by opponents of the merger, including the 
Department of Justice and the Depanment of Transportation, was the possible antitrust and other 
anticompetitive cottsequences. Those consequences remain very much a reality for Railco. Unless 
the present state of affairs changes, upon final approval of liie merger Savage wiil be granted an 
effective monopoly over Utah Railway business for which Railco is now able to compete. 

Railco respectfully requests that the Utah Railway Agreement be amended to include, and 
that the Surface Transportation Board include in its final approval, a condition that Utah Railway 
be granted the same access to Railco's loadout facility as it is given to Savage'.s loadout facility. 
I look forward to your reply. 

Sincerely, 

2341-I.OUl 



BETORE THE SURFACE TRANSPORTATIGN BOARD 

FINANCE DOCKET NO. 32760 

UNION PACmC CORPORATION, ct al. 

% 

NOTICE OF OPPOSITION TO MERGER AND 
INTENT TO r ARTICIP.ATE IN PROCEEDINGS 

Please take notice that Railco, Inc., a Utah corporation engaged in 

loading coal from Utah coal mines onto the rail at a location in Carbon 

County, Utah, opposes the proposed merger of Union Pacific Railroad with 

Southern Pacific Raihuad and intends to participatc in Jhese proceedings. 

Railco opposes i! i proposed merger because the merger as presently 

contemplated will substantially reduce competition among coal load out 

facilities in the Carbon and Emery County area and will unlawfully and 

unfairly discriminate against Railco. 

Railco. Inc. is an independent load out opcation situated on real 

property contiguous to the Savage Coal Terminal, near Price, Utah. Savage 

uses the same rail spur Railco, Inc. and both companies compete f̂or the 

privilege of 'oading coal for rail shipment from the surrounding coal mines. 

Union Pacific recently reached an agreement with Utah Railway Company 

that would allow Utah Railway access to the Savage Coil Terminal but will 

not allow Utah Railway access to Railco's facility, even though it is right next 

to Savage. Coal contracts between producers and users typically specify that 





i' '̂.E. OF THF: SECRETARY 
.ct« 7 RANCPORTATT(]N BOARD 

2lH STRt:f I AND CONSTITUTION AVENUE-, NU 
I ASHINGTON, DC 2v423 

iCAK SIR 

MICHAEL 0, MYERS, AND I AM A CLERK CURRENTLY EMPLOYED U] 
HE SOUTHERN PACIFIC RAILROAD COMPANY IN BLOOMINGTON, I L . THIS LE'-TER 
G IN RESPONSE TC Y'JUR RECENT AGREEMENT FOR THE UNION PACIFIC .̂ND THE 
.OUTHERN PACIFIC RAILROADS TO MERGE. 

iE U.::RE ASKED BY OUR UNION, THE 
,GAINST IljtIS MEGA-MERGER, UHICH 
iNY DOUBT YHAT IT UOULD GO 

/ 
T.C.U. TO URITE LETTERS OF PROTEST 
I CHOSE NOT TO DO BECAUSE I NEVER HAD 

THROUGH BECAUSE OF THE TERRIBLE MANAGEMENT 
THE SOUTHERN PACIFIC THAT HAS CAUSED 

: POINT OF 
MPLORING 1 

BANKRUPTCY. I 
IM TO SUPPORT 

EVEN UROTE 
THE MERGER> 

THE S.P. TO DETERIORATE TO 
THE PRESIDENT OF THE TCU, 
THE UTU AND BLE DID TO RECEIVE 

GNCESSIONS IN AĜ -'ANCE , AND UAS TURNED/DOUN. . 

HAVE 'UD QUESTIONS 10 ASK OE YOU. BlRST, CAN YOU TELL. ME IF IT IS 
GSSIBLE TO VOTE OUT YOUR PRESENT UNION' (TCU). 1 HAVE BEEN TOLD^IT IS 
OSSIBLE, AS LONG riS YOU CHOOSE ANOTHER RAILROAD UNION TO REPRESENT YOU. 
HE TCU HAS CONTIK'UALL' BACKED DOUN I^OH THE RAILROADS I HAVE UORKED 
OR TO THE POINT UHERE THERE ARE HARDLY ANY JOBS.^i^AJWWBUE».TO CLERICAL 
EPPLE. I CURRENTLY UORK FOR THE S . C . S . L . PART OF THE S.P.^ AND UE 

""U^RENTLY WORKING UITHOUT BENEFll OF A CONTRACT, .'iNB iJERE THE TJhfc^ 
OF T,!E S.P. TO GIVE BACK THE CTJST OF LIVING TO "HE COMPANY. I 

'AVE DISCUSSED THE POSSIBILITY OF JOINING ANOTHER UNION UITH OTHER 
EMBERS OF OUR SENIORITY DISTRICT (fiBqpT 25 MEMBERS) AND THEY AGREE 
HAT THEY UOULD LIKE TO BELONG TO TJE UTU FOR REPRESENTATION, AS THE 
CU IS TOTALLY INEFFECTIVE IN THE11^ DEALINGS UITH THE RAILROAD. 

Y SECOND QUESTION IS THIS. I HAVP UORKED FOR VAi^IOUS RAILROADS HERE IN 
lOOMINGTON, JL FOR GOING ON 29 YEARS. UITH THE FUTURE MEGA-MERGEH I AM 
ACED UITH, THE POSSIBILITY OF SECURING A POSITION IS SLIM TO NONE 
AYBE YOU CAN HELP ME UHE,<E THE TCU CAN'T, EXACTLY UHAT IS THE NEU YORK 
()Ci< AGREEMENT AND HOU UILL IT APPLY TO THE CLERKS ON THE SPC;;L AS THE 
,P, CONSOLIDATES OUR POSITIONS INTO THE U.P. SYSTEM. THE UTU GENERAL 
IIAIRMAN ON THE PROPERTY HAS MAINTAINED TH(̂ T IT IS PRETTY SIMPLE, IF 
f)U CAN'T SECURE A POSITION UITHm A 30 KILE RADIUS OF YOUR CURRENT 
i RMINAl , THEY HAVE TO PAY YOU FOR LP TO 6 YEARS. UHILE I REALIZE THIS 
MUNOS TOO GOOD TG BE TRUE, I THINK THf U.P, SHOULD AT LEAST PROVIDE US 
ITH JOBS IN THE IMMEDIATE VICINITY QW%E MADE TO GIVE US A DECENT 
i VERANCE PACKAGE. THE TCLL HAS ADgOLUTELY NO INFORMATION FOR US, AND 
FOR ONE Ah TIRED OF BEING FORCED TO BELONG TO A UNION THAT E/ISTS 

NLY UHEN YOU SEE OK YOUR PAY STUB THE DUES DEDUCTION. 

INCE I'M SURE THESE AND OTHER PROBLEMS UERE ENCOUNTERED UITH THE 
N/AISF MERGER, SURELY SOMEBODY SOMEUHERE CAN LET US KNOW A LITTLE IN 
DVANCE UHAT THE FUTURE HOLDS FOR A CLERK, COULD YOU^PLEASE FURNISH 
I tjTH A COPY OF THE NEU YORK DOCK AGREEMENT THAT UE UILL BE COVERED 

•., AND INFORMATION, IF ANY, WHETHER OR NOT WE CAN BE FORCED OUT OF 
iJirrtllOME ZONE OR LOSE OUR NEU YORK DOCK. 

HANK YOU IN ADVANCE KOR ANY HELD YOU CAN ,GIVE ME ON THESE TUO VERY 
i-IPGRTANT QUESTIONS. 

NCERELY 

iJLHAEL a. MYERS 
224 NEUCASILE DRIVE 
LOOMINGTON, IL 61704 
NO " " 
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Item No. 

Pa IMj CrQ-MXtrt. y 

6^ ^TJT 
Office of t;he Clerk 

United States Court of Appeals for the Ninth Circuit 
121 Spear Street, P. 0. Box 193939 

San Francisco, CA 94119-3939 

Auguat 22, 1996 

U.S. Court of Appeals Docket Number: 96-70673 
Finance Docket No. 32760 
Short T i t l e : City of Reno v. Surface Trans. 

Dear Counsel; 

Board 

A copy of your'motice of appeal/petition has beer, received 
in the Clerk's office of the United States Court of Appeals 
for the Ninth Circuit. 

The U.S. Court of Appeals docket number shown above has been 
assigned to this case. You must indicate this Court of Appeal 
docket number when corresponding with this office relative to 
your case. 

THE DUE DATES FOR F I I J I N G THE PARTIES' BRIEFS AND OTHERWISE 
PERFECTING THE APPEAiij HAVE BEEN SET BY THE ENCLOSED "TIME 
SCHEDULE ORDER", PURSUANT TO APPLICABLE FRAP RULES. THESE 
DATES CAN BE ̂ /̂TENDED ONLY BY COURT ORDER. FAILURE OF THE 
PETITIONER/Af t'ELLANT TO COMPLY WITH THE TIME SCHEDULE ORDER WILL 
RESULT IN AUTOMATIC DISMISSAL OF THE APPEAL. 

The following information i s being provided in an atten^jt to answer 
the most frequently asked qiiestions regarding the appellate process. 
Please review this information very carefully. For convenience, the 
term "Circuit Rules" w i l l be used for "Rules of the United States 
Court of Appeals for the Ninth Circuit" and "FRAP" for "Federal 
Rules of Appellate Procedure" w i l l be used throughout this document. 

Enclosed with chis l e t t e r i s an appellate processing schedule along 
with a case pvocessincf checklist which may be attached to your case 
f i l e as an a i l in monitoring case progress. 
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UNITED STATES COURT OF APPEALS 

FOR THE NINTH CIRCUIT 

U.S. Court of Appeals Docket Number: 96-70673 
Finance Docket Number: Docket No. 32760 

CITY OF RENO 

Pe t i t i o n e r 

V. 

^URFACE TRANSPORTATION^BOARD 

* Respondent 

FILED 
AUG 22 1996 

WHY A. CAHERSON. CLERl 
U.S COURT OF APPEALS 

T I M E S C H E D U L E O R D E R 

I'he p a r t i e s s h a i l meet the f o l l o w i n g time schedule: 

-> A p p e l l a n t / p e t i t i o n e r s h a l l immediately 
f i l e the c i v i l appeals docketing statement (CADS) 
pursuant t o C i r c u i t Rule 33-1; 

-> A p p e l l a n t / p e t i t i o n e r ' s opening b r i e f 
and excerpts of record s h a l l be served and f i l e d 
pursuant to FRAP 31(a) and C i r c u i t Rules 32 
and 31-2; 

-> The b r i e f of appellee/respondent s h a l l be 
f i l e d and served, pursuant t o FRAP 31{u) and 
C i r c u i t Rules 32 and 31-2, 

-> The opti o n a l a p p e l l a n t / p e t i t i o n e r r e p l y b r i e f 
s h a l l be f i l e d and served w i t h i n fourteen days of 
service of the appellee/respondent's b r i e f , pursuar' 
to FRAP 31(a) and C i r c u i t Rules 32 and 31-2. 

FAILURE OF THE PETITIONER/APPELLANT TO COMPLY WITH THE TIME SCHEDULE ORDER 
WILL RESULT IN AUTOI^ATIC DISMISSAL OF THE APPEAL. CIRCUIT RULE 42-1 

FOR THE COURT: 

Cathy A. Catterson 
erk of Court 

By: 

11/12/96 

12/12/96 

y 
Oscar G. Malabuyo 
Deputy Clerk 



UNITED STATES COURT OF APPEALS 
FOR THE NINTH CIRCUIT 

C i t y of Reno 

P e t i t i o n e r 

V. 

Surface Transportation Board 
of the United States 

96-70673FILED 
P e t i t i o n f o r Review 

Respondent. 

P e t i t i o n e r C i t y of Reno hereby p e t i t i o n s the Court f o r review 

of the Decision and Order of the Respondent Surface Transportation 

Board of the United States entered as Decision No. 44 and served on 

August 12, 1996 i n Finance Docket No. 32760, e n t i t l e d Union P a c i f i r , 

Ogrporation, union P a c i f i c Railroad Companv. and MissotiT-i par^i' 

Paj-Xroad Copipany — c o n t r o l and Merger -- Southern P a c i f i c Rni] 

Corporation, Southern P a c i f i c Transportation Companv. st,. j . n t i i ^ 

SoythV^pteyn Railway Company. SPCSL Corp.. and the Denver and Rio 

Grande Western Railroad Crimpariy, approving the merger a p p l i c a t i o n 

subject t o co n d i t i o n s t o m i t i g a t e the anti c o m p e t i t i v e aspects and 

adverse environmental impacts of the merger t r a n s a c t i o n . 

DATED: August.^, 1996 

AU6 2t m 

PAUjKWfirr LAMBOLEY (NV 2149) 
Keck, Mahin & Cate 
555 12th St., N.W. 
Washington, D.C. 20004-1200 
Tel. (202) 637-3609 
Fax (202) 347-0140 

PATRICIA A. LYNCH (NV 0001388) 
C i t y Attorney 
MICHAEL K. HALLEY (NV 000078) 
Deputy C i t y Attorney 
Reno C i t y H a l l 
490 South C i t y Street 
Reno, Nevada 89501 
Tel. (702) 334-2050 
Fax (702) 334-2420 

Counsel f o r P e t i t i o n e r 
C i t y of Reno 

PEririON FOR REVIEW 



CERTIFICATE OF SERVTCp \ 

V^^^ ^° certify that I have this M _ day of August, 1996, 
served a copy of the foregoing document byhand on: 

100257B6 

Vernon A. Williams, Secretary 
Surface Transportation Board 

of the United States 
1201 Constitution Ave,, N.W. 
Washington, D.C. 20423 

Henri Rush, General Counsel 
Surface Transportation Board 

of the United States 
1201 Constitution Ave., N.W. 
Washington, D.C. 20423 

H. Lamboley 

-•̂ y PETITION FOR REVIEW - 2 -



Vernon A. Williams, Esq. 
SURFACE TRANSPORTATION BOARD 
1201 Constitution Avenue, N.W. 
Washington, DC 20423 

ogm 
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KECK, MAHIN & GATE 
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Pacoo Count_ J 
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5? TWELFTH STREET . N W. 

SU' E 600 

. ••SHINGTON. DC 200C4-i2')l) 

' . 0 2 ) 6J7-3601 

ffi . (202) 347--140 

f l i t N U M ! t « 

OltCCT OIAI 

4P189-001 

2C2-637-3609 

August 22, 1996 

BY :mx> 
Henri Rush, Esq.^ 
General Counsel 
Surface Transport.-ition Board 
1201 Co n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

Re: F.D. NO. 32760 Hn.'' ̂n P a c i f i c Corp. et a l . . 
Merger - Southern P a c i f i c R a i l Corp. et a l . 
Decision No. 44, served August 12, 1996 

- Control and 

Dear Mr. Rush: 

Enclosed please f i n d a file-stamped copy of the Cit y of Reno's 
P e t i t i o n f o r Review f i l e d i n the United States Court of Appeals f o r 
the Ninth C i r c u i t on August 21, 1996, .seeking review of Decision 
No. 44 entered i n F.D. No. 32760 and served August 12, 1396. 

A copy of t h i s l e t t e r and enclosure i s also being provided t o 
Vernon A. Williams, Secretary of the Board. 

Very t r u l y yours. 

PHL/dph 
Enclosure 

RUSH.82Z 

..M Lamboley 

OOI 

96. W ^2II ZZsnj 

oaroe A LAW PARTNtuSHiP INCl.uol^o PnoFESsioNAL CORPORATIONS 
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UNITED STATES COURT OF APPEALS 
FOR THE NINTH CIRCUIT ^ 

City of Reno 

^ ) Petitioner 

V. 

Surface Tra sportation Board 
of the United States 

96-7067 
AUG 21 1996 Petition for Review 

) 

CATHYA.CATTERSQJJ.CLEBK 
U.S. COURT Of APPEALS 

Respondent. ) 

Petitioner City of Reno hereby petitions the Court for reviev 

of the Decision and Order of the Respondent Surface Transportation 

^ Board of t i e United States entered as Decision No. 44 and served cn 

August 12, 1996 in Finance Docket No. 327^0, entitled Union Paoif.-^ 

Corporation, union P a c i f i c Railroad Company, and Mi^.nn^^ p.^^-^.^ 

Bailroad corapany — Control anr< tferger — .Southern Pan-i^^^ p.^] 

Corporation, .Sont^Prn P a c i f i c Transportation Company, r.̂ .,,-̂  

goytnwestern Railyay Cprnpapy, sprsL Corp., and the Denv̂ -̂ .r^A p.-̂  

Grande WesterQ_Bailraad. Company, approving the merger application 

y subject tc conditions to mitigate the anticompetitive aspects and 

adverse environmental impacts of the merger transaction. 

DATED: August.^, 1996 

By. 

o 

PAUi;Mfir. LAMBOLEY (NV 2149) 
Keck, Mahin & Cate 
555 12th S t . , N.W. 
Wa.shington, D.C. 20004-1200 
Tel. (202) 637-3609 
Fax (202) 347-0140 

PATRICIA A. LYNCH (NV 0001388) 
City Attorney 
MICHAEL K. HALLEY (NV 000078) 
Deputy City Attorney 
Reno City Hall 
490 South City Street 
Reno, Nevada 89501 
Tel. (702) 334-2050 
Fax (702) 334-2420 

Counsel for Petitioner 
City of Reno 

PEnriON FOR REVIEW 



CERTIFICATE OF SERVTrE 

V^^^ ^° «=ertify that I have t h i s ^ day of August 1996 
served a copy of the foregoing document brfeand on: 

i 

100257B6 

\..^£riT 

Vernon A. Williams, Secretary 
Surface T-.-ansportation Board 

of the United States 
1201 Constitution Ave., N.W. 
Washington, D.C. 20423 

Henri Rush, General Counsel 
Surface Transpcrtation Board 

of the United States 
1201 Constitution Ave., N.W. 
Washington, D.C. 20423 

Lamboley 

ION FOR REVIEW - 2 -





TROUTMAN SANDERS LLP 
A T T O R M - = Y C A T L - A W 
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13C ) I STREET N W 
,UiTE SCO EAST 

WASHINGTON OC 20005-3314 
TELEPHONE 202 274-2950 

PAC.":'MILE 202 274-2994 

WILLIAM A MULLINS 

I t em ^lo 

DIRE(.T 202-^74-2953 

Page Count. 

August 2. 1996 

The Honorable Linri.̂  J. Morgan 
Chairman 
Surface Transportation Board 
12th & Constitution Avenue, N.W,, „ 
Room 4126 
Washington, D.C. 20423 

y # - ^ i ; 

Re: Finance Docket Nt> 32760. Union Pacific Corporation, et al. 
Merger - Southem Pacific Corporation, et al. 

Control and 

Dear Chairman Morgan: 

On July 30. 1996, counsel of record fcr TTie Dow Chemical Company ("Dow") addressed 
a letier to you asking that the Board clarify and amend the Staff Repoit's Recommendation No. 
15. KCS recognizes the questionable validity of such a letter request and the questionable 
propriety of the Board's consideration of the requests which it contains As a result. KCS is 
reluctant to address this letter to you, However, the Dow letter contains apparent 
characteri'̂ ations of KCS' financial resources and rail service capabilities which, in tlieir own 
right, require clanfication. 

Dow appears to be uninformed as to KCS' financial resources zuu route structure KCS 
deu' s rated BBB-f by Standard & Poors, equivalent to CiX and a'jove BNSF and Illinois 
Central. KCS has demonstrated a credit capacity to complete new tra: sections as stated in the 
public filings with the SEC. including a recent S5 million shelf offering. KCS 'nas more than 
sufficient financial resources to continue to serve e.xisting customers, to expand as a strong rail 
competitor ir the Gulf Coast area, and to move NAFTA rail traffic. 

In so far as KCS's "route structure" to and from the Gulf Coast region is concerned, 
KCS has highly competitive routes and direct connections with the Norfolk Southem and CSX, 
via Meridian, Mississippi and Birmingham. Alabama, respectively. Additionally, the STB just 
recently approved trackage rights of CSX over the Meridian and Bigsby Railroad, which also 
gives CSX a direct connection at Meridian with KCS. KCS maintains a voluntary coordination 
agreement with the Illinois Central Railroad between Jackson, Mississippi and junction points 
with Conrail in the State of Illinois, including Chicago, East St. Louis, and Effingham, whereby 



TROUTMAN SANDERS LLP 

The Honorable Linda J. Morgan 
August 2, 1996 
Page 2 

it has access to customers in the Nonheastem United States. KC^ also has the ability to reach 
St. Louis via the Gateway Westem, with a direct connection to Conrail. and to Chicago via the 
SOO Line to connect with U.S. and Canadian roads ser\'ing customers in the Northeastem U.S. 
and Canada. 

KCS is a viable company for the above reasons. We are certainly capable of a build-in. 
KCS recently completed a build-in to Exxon at Baton Rouge. Louisiana. Also, KCS has been 
granted the right to build-in to the Shell. Borden and BASF facilities at Geismar, Louisiana and 
is awaiting a mling from the STB on the environmental impacts. 

KCS does not believe that Dow intentionally meant to deprecate KCS. KCS believes that 
what Dow was trying to do was to open up the build-in granted by Recommendation No. 15 to 
as many ootential candidates as possible, including KCS. 

Sincerely, 

William A. Mullins 
Attomey for The Kansas City 
Southem Railway Company 

cc: The Honorable Vice Chairman J.J. Simmons III 
The Honorable Commissioner Gus A. Owen 
Vemon A. Williams, Secretary 
All Panies of Record 
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Jff.Ci-. (202) 371-9500 

DONELAN, C L E A R Y , W O O D & M A S E R , P.C 

ATTORNEYS AND COUNSELORS AT LAW 
SUITE 750 

1100 NEW YORK AVENUE. N.W. 
WASHINGTON. D.C. 20005-3S>3'. 

July 30, 1996 

The Honorabit.! inda J. Morgan, Chairman 
Surface Transportauon Board 
Room 4126 
12th Street and Constitution Aver-ie 
Watihi'-z'or., D.C. 20423-0001 

/?<?; Finance Docket No. 32760, Union Pacific Corporation et al.-
Merger—Southem Pacific Rail Corporation et al. 

-Control und 

De-ii Chairman Morgan: 

On behalf of The Dow Chemî oi Compa.ny ("Dow"), we would like to direct the Board's 
attention to a matter of significant concern to Dcsv in the above-re'erenced proceeding. At the 
Voting Conference held on July 3, 1996, the Board's Staff presented 35 recommendations, which 
were adopted by the Board. Recommendation No. 15 granted Dow certain relief to preserve a 
build-out option to Dow's Freeport, Texas facilities. Dow is concerned, however, that, because 
facts specific to thi;> situation may have been overlockv^d in reviewing the massive record 
suomitted in this proceeding. Recommendation No. 13 may not fully accomplish what the Board 
intends. Through this letter, Dow requests that the Board clarify and amend its findings m tbe 
written order scheduled to be released on August 12, 1996 in order to effectuate the sta ed intent 
of Recommendation Nc. 15. 

Recommendation No. 15 of the Staff Report states: 

(15) With respect to Dow at Freeport, we recommend that the Board 
preserve Dow's existing SP build-out option by providing that trackage rights will 
be giahied to a carrier to he named by Dow, subject to ^ oard approval, ovf.r UP's 
line from Texas City lo Houston and over UP's or SP's line from Houston to 
connections with KCS and BN/Santa Fe at Beaumont, with the right to comect to 
the build-out line in the vicinity of Texas City in order to sene Dow and any 
other shippers located on the build-out line. Although this condition p/eserves an 
SP build-out option, the trackage rights will run over the UP line from Texas City 
to Houston because the SP line is being abandoned. 

[emphasis added] This Recommendation is a variation on Dow's "Altemative Request for 
Relief made in DOW-11.' Dow's Alternative Request, however, did not include the "Beaumont 
connections" language that appears in the Recommendation. 

' Dow also made a Primary Request which sought trackage rights access for a carrier to be named by Dow to 
a build-oui point lhat was closer lo Freeport than the SP build-out point at Texas City. This point would be between 
Algoa and Angleton. Texas. The rationale for this request was that no other carrier possessed a route structure that 
would give it access lo Dow traffic over a build-out that would be equivalent to the traffic gains that would bc 
experienced by the SP. As a result, only a more economical (i.e., shorter) build-out would restore Dow's pre-merger 



DONELAN, CLEARY, WOOD & MASFR, P.C. 

Letter to The Honorable Linda J. Morgan , 
July 30, 1996 
Page 2 of 3 

Dow's Altemative Request was for trackage rights for a carrier to be named by Dow from 
Houston to the SP build-out point near Texas City and from Houston to both New Orleans and 
Memphis. This latter element - trackage rights from Houston to New Orleans and Memphis — 
was necessary to ensure that the carrier had a route structure comparable to the SP and that the 
carrier could connect directly with its existing track, po /̂i-merger. The Board staff's 
recommendation to grant trackage rights only to Be tumont will not accom.plish this. 

Although Recommendation No. 15 clearly states that the build-out carrier is to be named 
by Dow, the 'Beoumont connections" language seems to limit Dow's choice of carriers to only 
the KCS. Other than UP/SP, Beaumont will be served directly only by KCS and BNSF, post-
merger. BNSF, howe>'er, does not require the trackage rights granted in Recommendation No. 
15 to .serve Dow via a build-out. Furthermore, a.s Dow demonstrated in its evidence, BNSF has 
shown little interest in its build-out option since the UP/SP merger wait announced. This appears 
to effectively leave Dow with a choice of one, the KCS, for a potential build out carrier that will 
preserve Dow's SP build-out option under Recommendation No. 15. 

However, of the various potential build-out Ccirriers that could stand in the shoes of the 
SP, KCS would seem to have certain limitations in attempting to replace tbe competition new 
posed by the SP that will be lost post-merger. KCS has the shortest route structure and least 
financial resources of any carrier in the area. It does not reach the Chicago gateway, which is the 
major interchange for Dow's Northeastem traffic, and it gets from Beaumont to New Orleans 
only very circuitously. Furthermore, KCS temiinates a very small percentage of Dow's traffic. 
The additional lengths of haul and traffic volumes available to the KCS over a build-out would 
not even begin to approach the potential traffic gains that were available pre-merger to the SP. 
Thus, a build-out that was feasible when it involved the SP may not be constructed if it were to 
involve only the KCS because the KCS will not be in a competitive position comparable to the 
SP' pre-merger position. These are the kinds of facts that are specific and important to Dow's 
Freeport, Texas situation. Additionally, because Recommendation No. 15, by its terms, is 
intended to provide benefits to other shippers along the build-out route who also will lose an SP 
build-out post-merger, these facts and the severe limitations that the "Beaumont connections" 
language seems to imply need to be considered by the Board. 

Therefore, Dow believes lhat, in order to truly "preserve Dow's existing SP build-out 
option" at Texas City, a build-out carrier must have trackage rights from Houston to New 
Or.'eans and Memphis. Moreover, if Dow is to have a meaningful choice in the selection of 
build-oui carriers, such as Illinois Central, CSX, Norfolk Southem as well as the KCS, then the 
New Orleans and Memphis element of Dow's request for relief should be granted. 

If, however, the Board is reluctant to grant a build-out carrier trackage rights to New 
Orleans and Memphis, Dow believes that, at a minimum, the Board .should include Baton Rouge, 
Louisiana with Beaumont, Texas in Recommendation No. 15. This would at least give Dow a 
choice of build-out carriers between KCS and Illinois Central, both of which serve Baton Rouge 
and have direct lines from there into New Orleans. Illinois Central also has a direct route to 
Chicago, a very important gateway for Dow's traffic. Although Dow did not originally suggest 
trackage rights and interccnnection for a build-out carrier at Baton Rouge, neither did it suggest 

competitive posiucn. No mention was made of Dow s primary requesi in either the staff presentation or the Boi-rd's 
discussion. 



DONELAN, CLEARY, WOOD & MASER, P.C. 

Letter to The Honorable Linda J. Morgan 
July 30, 1996 
Page 3 of 3 

such rights at Beaumont. The addition of Baton Rouge, however, will at least enhance the 
possibility of fulfilling the stated purpose of Recommendation No. 15 of "preserving Dow's 
existing SP build-out option" at Texas City and giving Dow a choice of carriers. 

Therefore, Dow urges the Board to grant relief, in its written decision, that will fulfill the 
stated intent of Recommendation No. 15. 

) 

Respectfully submitted. 

Nictiolas J. DiKuchael 
Jeffrey O. Monjno 

Counsel for The Dow Chemical Company 

cc: The Honorable Vice-Chairman J.J. Simmons III 
The Honorable Commissioner Gus A. Owen 
Vemon A. Williams, Secretary 
All Parties of Record 
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HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street and Constitution 

Avenue, N.W. 
Washington, D C. 20423 

Re: UP/SP Merger. Finaî ce Docket No. 32760 

Dear Mr. Williams: 

BRUSSELS CORRESPONDENT OFFICE 

AVENUE DES ARTS 

BRUSSELS lOAC BELGIUM 

TCLCPMONE 3£ 2-512 9 8 9 0 

TELEFAX 3 2 2 5 0 2 1596 

Enclo.sed for filing is a diskette in WordPerfect 5.1 format containing the 
text of pleadings filed by the Port of Seattle on June 3, 1996. 

Sincerely. 

Ann R. Hom?n, 
Transportation Specialist 

Enclosures ENTERED 
Offica of the Secretary 

Pan of 
Public Record 
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H.Ar\D DELIVERY 

The Honorable Vernon A. Williams 
Ser'-etary 
Surface Transportation Board 
Room 2215 
12th Street and Constitution 

Avenue, N.W. 
Wasnington, D C. 2U423 

Re: UP/SP Meraer. Finance Docket No. 32760 

Dear Mr. Willi.im:^: 

Enclosed for filing is a diskette in WordPerfect 5 1 formal containing the 
text of pleadings filed by Exxon Chemical Company on June 3, 1996. 

Sincerely, 

Ann R. Homan, 
Transportation Specialist 
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BOB ViLLER 
Gov»,rnor 
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Commissioners: 
JOHN F MENDOZA 

Cnairman 

JO ANN KELLY 
GALEN 0. DENIO 
JUDY M. SHELDREW 
DONALD L. SO0ER8ERQ 

STATE OF NEVADA 

PUBUC SERVICE COMMISSION QF NEVADA 
Capitol Complex 

727 Fairview Drive 
Carson City, Nevada 89710 

(702) 687-6007 

Item No. 

May 31, 1996 Page Count 

VeT-non A. Williams, Secretary 
Surface Transportation Board 
1201 Constitution Avenue, W. W, 
Washington, D. C. 20423 

Re: Finance Docket No. 32760 

Dear Hr. Williams: 

Enclosed please f i n d an original and twenty copies of the doctiment e n t i t l e d LEGAL 
MEMORANDA OF THE PUBLIC SERVICE COMMISSION OF NEVADA for f i l i n g i n the above-
referenced Docket. 

^ r y trulynwurs 

TIMOTHY HAY, E"̂  
General Couns 

TH/md 

Ends. 

ENTERE6 
Office of the Secretary 

JUNO 51996 

Patt 01 
Public Record 

Carson City/Reno-(702) 687-6000 Las Vegas-(702) 466-2600 Other .\reas-800-992-0900, Ext. 87-6000 



BEFratE THE —̂ " 
ST]RFACR TRANSPORTATION BOARD 

VASHINGTON, 0. C. 

Finance Docket No. .760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP/ 
AND MISSOURI PACIFIC RAILROAD COMPANY--CONTROL AND MERGER-

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, 

SPCSL CORP.. AND THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

LEGAL MEMORANDA OF THE 
PULUC SERVICE COHMISSION OF NEVADA. 

The Public Service Commission of Nevada (PSCN), submits the following 

Legal Memoranda as an Interested Party in the proposed merger of the Union 

Pacific Railroad Company and the Southem Pacific Transportation Company and 

their subsidiaries in Finance Docket No. 32760. 

I. lyrRQPVCTIQM 

The PSCN references and incorporates i t s comments filed in this docket 

dated March 29, 1996, as well as those dated May 3, 1996. The PSCN furthermore 

Incor^^orates the attached comments of Frankie Sue Del Papa, State of Nevada 

Attorne ,r General, filed with the Surface Transportation Board (STB) on or about 

May 8, 199b and concurs with the City of Reno's Brief with regard to the legal 

arguments raised with respect to environmental impact issues and the 

environmental assessment performed in the context of Finance Docket No. 32760. 

I . ANY EXCIJJSIONARY AND DISCRTMINATORY PROVISIONS OF THE MERGER AND ASSOCIATED 
TRACKAGE RIGHTS AGREEMENTS WHICH PREVENT COMPETITIVE ACCESS FOR UTILITY 
FACILITIES ARE NOT IN THE PUBLIC INTEREST AMD THEREFOPE MUST BE ADPRESSKP. 

A primary iriterest of the PSCN is the impact the proposed merger will have 

on Nevada's energy suppliers. Lost competitive access for u t i l i t i e s must be 

adequately addressed before u t i l i t i e s , such as Sierra Pacific Power Company 

(SPPCo) and Nevada Power Company (NPC), are able to offer their resources in a 

cost effective manner. As previously noted in the PSCN's comments filed in 

March, 1996, the Merger Application does not sufficiently demonstrate that 

restricting single-line access through oniy the merged Union Pacific/Southern 

y 



Pacific (UP/S?) r a i l system to Utah coal sources l i T l n the economic Interests of 

SPPCo, Idaho Power Company, or their northem Nevada ratepayers. Furthermore, 

as Nevada's Attomey General argued, lost competition w i l l not be meaningfully 

offset by the agreement between Union Pacific and the Burlington Northern/Santa 

Fe (BN/SF) granting BN/SF limited trackage rights i n northem Nevada. (See May 

8, 1996, coimnents of Nevada Attomey General Frankie Sue Del Papa, page 2). 

The STB's action with regard to this merger should be consistent with the 

policies embraced by Congress i n Public Law 104-88, Sec. 11324, subsection ( c ) , 

which states that "(T]he Board may impose conditions governing the transaction, 

including the divestiture of parallel tracks or requiring tne granting of 

trackage rights and access to other f a c i l i t i e s . " 

The STB must therefore condition the UP/SP merger to allow t h i r d party 

competing railroad operators, such as the Utah railway, to obtain 

nondiscrlminatorv trackage rights from the merger applicants. Congress 

e x p l i c i t l y authorized these conditions to elimliiate antl-competitive conditions 

In the ICC Temlnatlon Act of 1995.^ 

The Issue of Interchange t r a f f i c is another consideration the SID must take 

Into consideration In determining whether adequate competition Is being ensured 

i n a post-merger environment. Nevada Northem Railway, having comparable access 

at Shafter, Nevada must be a consideration In any balancing test performed In a 

comparable access determlnitlon. 

I I . TNCRKASED RAIL TRAFFIC THROUGH NORTHERN NEVADA ^ , i p ^ ^ ^ y ^ , ] ^ _ ^ ^ _ ^ _ 
THS. ENVIRONMENT. TRAFFIC CONGESTION. SAFETY AND EMERGENCY RESPONSE PROBLEMS HAVE 

APPIJGANTS. 

As the State agency ha- lng j u r i s d i c t i o n over railroad crossings and ^ctlng 

under c e r t i f i c a t i o n for the Federal Railroad Administration for railroad safety 

Issues, I t Is c r i t i c a l from the perspective of the PSCN that Reno's untque 

situation .vjst be recognized by the STB and that s u f f i c i e n t conditions to 

mitigate the Impact of substantially Increased r a i l t r a f f i c on both the area's 

environment, as well as on t r a f f i c and safety related problems, be required In 

any order approving the merger. 

^ See Conference Report on HR2539, Sec, 11324, page 191. 
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COHCLDSION 

^ I t is respectfully requested tLat the STB, in Its evaluation of these 

Issues, carefully consider the views of the PSCN, other State of Nevada agencies, 

Nevada municipalities, and Nevada public officials who have participated In these 

proceedings when rendering Its judgment on the merits of the proposed merger. 

DATED this 31st day of May, 1996. 

Respectfully, submitted, 

COMMISSION 
GENERAL C0UNSEL( 
PUBLIC SERVICE COMMISSION OF NEVADA 
727 Falrview Drive 
Carson City NV 89710 
Telephone: (702) 687-6008 

CERTIFICATE OF SERVICB 

Pursuant to 49 C.F.R. § 1104.^2, I certify that I have this day served 

copies of the document entitled LEGAL MEMCKANDA OF THE PUBLIC SERVICE COMOSSION 

OF NEVADA upon parties In this proceeding, by first-class, postage pre-paid U.S, 

mall, 

DATED this 31st day of May, 1996. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON. D, C. 

Finance Docket N" 32760 

UNION PACIFIC CORPORATION, UNION P.ACIFIC RAILROAD COMP 
AND MISSOURI PACIFIC RAILROAD COMPANY--CONTROL AND MERGER 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, 

SPCSL CORP., AND THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

LEGAL MEMORANDA OF THK 
PUBLIC SERVICE CONMISSKXI OF NEVADA 

The Public Service Commission of Nevada (PSCN), submits the following 

Legal Memoranda as an Interested Party In the proposed merger of the Union 

Pacific tUllroad Company and the Southem Pacific Transportation Company and 

their subsidiaries In Finance Docket No. 32760, 

The PSCN references and Incorporates I t s comments f i l e d In this docket 

dared March 29, 1996, as well as those dated May 3, 1996. The PSCN furthermore 

incoTT5oratcs the attached comments of Frankie Sue Del Papa, State of Nevada 

Attomey General, f i l e d with the Surface Transportation Board (STB) on or about 

May 8, 1996, and concurs with the City of Reno's Brief with regard to the legal 

arguments raised with respect to environmental Impact Issues and the 

environmental assessment performed In the context of Finance Docket No, 32760, 

I . ANY raCLDSIONARY AND DISCRIMINATORY PROVISIONS OF THE MERCER AHP /^SWIATEP 
TRACKAGE RIGHTS AGREEMENTS WHICH PREVENT COMPETITTyE ;>CCKS Fg^^ 

F/^IIJ[TTES^ARS NOT iSr™ pimLic ikmSsT AND THTOKTÔ  MOST BE APQBBSSHLu 

A primary Interest of the PSCN Is the Impact the proposed merger w i l l have 

on Nevada's energy suppliers. Lost competitive access for u t i l i t i e s must be 

adequately addressed before u t i l i t i e s , such as Sierra Paclric Power Company 

(SPPCo) and Nevada Pow^r Company (NPC), are able tc offer their resources In a 

cost effective manner. As previously noted In th". PSCN's comaent.i f i l e d i n 

March, 1996, the Merger Application does not s u f f i c i e n t l y demonstrate that 

r e s t r i c t i n g single-line access through only the merged Union Pacific/Southern 



Pacific (UP/SP) r a i l system to Utah coal sf.cces is i n the economic Interests of 

SPPOo, Idaho Power Company, or their norchem Nevada ratepayers. Furthermore, 

as Nevada's Attomey General argued, lost competition w i l l not be meaningfully 

offset by the agreement between Union Pacific and the Burllnj^ton Northem/Santa 

Fe (BN/SF) granting BN/SF limited trackage rights In northem Nevada. (See May 

S, 1996, coiments of Nevada Attomey General Frankie Sue Del Papa, page 2). 

The STB's action with regard to this merger should be consistent with the 

policies embraced by Congress In Public Jja.v 104-88, Sec. 11324, subsection (c), 

which states that "[Tjhe Board may Impose conditions governing the transaction, 

Including the divestiture of parallel tracks or requiring the granting of 

trackage rights and access to other f a c i l i t i e s . " 

The STB muat therefore condition the UP/SP merger to allow t h i r d party 

competing railroad operators, such as the Utah railway, to obtain 

VTi^ndlscrimlnatorv trackage rights from the merger applicants. Congress 

e x p l i c i t l y authorized these conditions to eliminate antl-competitive conditions 

In the ICC Termination Act of 1995.^ 

The issue of Interchange t r a f f i c Is another consideration the STB must take 

Into consideration In determining whether adequate competition Is being ensured 

In a post-merger environment. Nevada Northem Railway, having comparable access 

at Shafter, Nevada must be a consideration In any balancing test performed In a 

comparable access determination. 

I I . TWCRPASED RAIT. TRAFFIC THROOGH NORTHERN NEVADA AND ITS RKPLyHT g^^ 
THK mVTRONMrar TOA KMERCKNCY RESPONSE mgUMS HAVg 

^ 'yp̂ î *̂ M<:T̂ 'y MTTT^^ MUST BE ADl)P;̂Sf>Kn BY THB MERCER 
APPLICANTS. 

As the State agency having j u r i s d i c t i o n over rai l r o a d c.-osslngs and acting 

under c e r t i f i c a t i o n f o r the Federal Railroad Administration f o r railroad safety 

Issues, i t i3 c r i t i c a l from the perspective of the PSCN that Reno's unique 

situation mxist be recognized by the STB and that s u f f i c i e n t conditions to 

mitigate the Impact of substantially Increased r a i l t r a f f i c on both the area's 

environment, as well as on t r a f f i c and ssfety related problems, be requir*d i n 

any order approving the merger. 

1 See Conference Report on HR2539. Sec. 11324, page 191. 
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I t Is respectfully requested that the STB, In Its evaluation of these 

Issues, carefully consider the views of the PSCN, other State of Nevada agencies, 

Nevada municipalities, and Nevada public officials who have participated In these 

proceedings when rendering Its judgment on the merits of the proposed merger, 

DATED this 21st day of May, 1996, 

Respectfully, submitted, 

GENERAL COUNSEL!/ 
PUBLIC SERVICE COMMISSION OF NEVADA 
727 Falrview Drive 
Carson City, NV 89710 
Telephone: (702) 687-6008 

CERTIFICATE OF SERVICE 

Pursuant to 49 C.F,R, § 1104.12, I certify that I have this day served 

copies of the document entitled LEGAL NEMOBANDA OF THK PUBLIC SERVICE GOHMISSiai 

OF NEVADA upon parties In this proceeding, by first-class, postage pre-paid U.S. 

mall. 

DATED this 31st day of May, 1996. 
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The Honorable Vernon A. Wiiliams 
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Surface Transportr.tion Board 
Room 2215 
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Re: UP/SP Merger. Finance Docket .No. 32760 

Dear Mr. Williams: 

Enclosed for filing is a diskette in WordPerfect 5.1 format containing the 
text of pleadings filed by the FMC Corporation or June 3, 1996. 

Sincerely, 

Ann R. Homan, 
Trar.sportation Specialist 
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Dear Mr. Williamr. 

Enclosed for filing is a diskette in WordPerfect 5.1 formal containing the 
text of pleadings filed by the Port of Portland on June 3. 1996. 

Sincerely. 

Ann R. Homan, 
Transportation Specialist 
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JAMIE PALTER K£NNERT 
(202)83J-«112 

BY HAND DELIVERY 
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Item No 

Page Count. 
-fuiCt-^. -i<,'rL 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 1324 
12th Street & Constitatif^n Avenue, N.W. 
Washington, D.C. 2042o 

Re: L^nion Pacific Corp. et aL - Control & Merger ~ 
Southem Pacific ra i t Co: p.. et al., Finance Dpcket No, 327QQ 

Dear Mr. Williams: 

Enclosed please find an original and 20 copies of the Certificate of Service for the 
Brief ol Canadian National Railway Compaay <ji Support of Primary Application (CN-7), 
which was inadvertently omitted iorom the Brief filed wiih the Board yesterday. Service 
of the Brief was in fact effected yesterday upon all parties of record as indicated in the 
Certificate. 

Please date-stamp the extra ccpy of this letter and retum it witli our messenger. 
Thank you. 

Sincerely. 

ryy. 
Sarnie Paltet* 

Enclosures 
cc: All Parties of Record 

P4«6301 

—ENTERED— 
Offica of ths Secretary 

JUNO 5 ms 
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CERTIFICATE OF SERVICE 

I hereby certify that on Jvme 3, 1996, a copy of the foregoing Brief of 

Canadian National Railway Company in Support of Primary Application (CN-7) 

was served by first-class U.S. mail, postage prepaid upon all parties of record in 

this proceeding. 

I further certify that two copies of the aforementioned pleading were 

served by Federal Express upon the following: 

James V. Dolan 
Paul A. Conley 
Louise A. Rinn 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Doage Street 
Omaha. NE 68179 

Cannon Y. Hairvey 
Southem PacWc Transportation Company 
18609 Lincoln Stieet, 14th Floor 
Denver. CO 80295 

Caimon Y. Harvey 
tx)uis P. Warchot 
Carol A. Harris 
Southem Pacific Railroad Company 
One Market Plaza 
San Francisco, CA 94105 

I also certify that two copies of the aforementioned pleading were served 

by hand upon the following: 

Arvid E. Roach II 
J. Michael Hemmer 
Michael L. Rosenthal 
Coviilgton & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington. D.C. 20044-7566 

Paul A. Cimningham 
Richard B. Herzog 
James M. Guinivan 
Harkins, Cunningham 
Suite 600 
1300 Nineteenth Street, N.W. 
Washington. D.C. 20036 
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Item No. 

Page Count 

OFFICE: (202) 371-9500 

DONELAN, C L E A R Y , W O O D & M A S E R , P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, N.W. 

WASHINGTON, D.C 20005-3934 

May 24, 1996 

VIA HAW DELIVERY 
Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Case Control Branch, Room 1324 
12th St and Constitution Ave. N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corporatio.:, et al. - Coniro 
- Soiuhern Pacific Rail Corporation, et al. 

Dear Secretary Williams: 

Pursuant to Decision No. 36 of the Board served May 9, 1996, this is to advise th- ihe 
undersigned, counsel for The National Industrial Transponation League ("League"), wishes to 
participate in the oral argument scheduled to be held in this proceeding on July 1, 1996. 

Ths League opposes the proposed transaction unless conditions are granted that would 
alleviate its anticompetitive effects, and has asked the Board to impose conditions. The League 
intends to address the following issues: 

1) The anticompetitive effects of the proposed transaction at points affecting 
substantial commerce, as well as in important corridors; 

2) The failure of the BNSF settlement agreement, as further amended by the CMA 
settlement agreement, to mitigate the anticompetitive effects of the proposed transaction; 

3) The failure of other forms of competition to mitigate those anticompetitive effects; 

4) The appropriate conditions that should be imposed by Board to remedy the 
anticompetitive effects of the me ger. 

5) The importance of this proposed transaction in shaping rail markets and in 
establishing precedent for such transactions in the future; 

The League requests 20 minutes to present its position. 

oc: Restricted service list (via mail) 
f..-i^' ' i rv 

I 

MAY 2 ^ 1996 
rt ' t -.f 
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May 24, 1996 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2 215 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washina+-on, D.C. 2C423 

Item No. 

I Page Count _ 

Re: Finance Docket No. 32760 Oral Argument 

Dear Secretary Williams: 

Sierra ..-^cific Power Company ("SPP") and Idaho Power Company 
("IPC") hereby request t h a t they be permitted t o p a r t i c i p a t e i n 
the o r a l argument scheduled f o r July 1, 1996. SPP and IPC 
j o i n t l y own a power p l a n t located at Valmy, Nevada. They have 
appeared i n t h i s proceeding, and would p a r t i c i p a t e i n o r a l 
argument, as one partv. 

SPP and IPC believe t h a t the UP/SP merger should not be 
approved unless i t i s conditioned on c e r t a i n conaitions requested 
by SPP and IPC t h a t are necessary to preserve r a i l competition 
available to the Valmy plant t h a t the merger w i l l e l iminate. 

Ths issue we would address at _rgument i s whether the 
merger, as conditioned by the BN/Santa Fe settlement agreement, 
w i l l eliminate r a i l competition now availab.e t o the Valmy plant. 
We believe t h a t a b r i e f o r a l presentation of t h i s issue would 
s u b s t a n t i a l l y help the Board understand and resolve t h i s issue. 

SPP and IPC request 5 minutes speaking time. I a n t i c i p a t e 
t h a t I would present the argument for SPP and IPC. 

cc: O f f i c i a l Service L i s t 

^ i i n c e r e l y , 

y James A. Calderwood 

CORRESPONDENT OFFICES L0N[X5N. PARIS AND BRUSSELS 
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Via Hand Del ivery 

May 24, 1996 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2 215 
12th Street & Co n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Union P a c i f i c Corp., Union Pacif ic'ilR. Co. and Missouri 
P a c i f i c RR Co- — Control and Merger — Southern 
P a c i f i c R a i l Corp., Southern P a c i f i c Transp. Co., 
St. Louis Southwestern Rw. Co., SPCSL Corp. and The 
Denver and Rio Grande Western RR Co., 
Finance Docket No. 32760 

Dear Secretary Williams: 

Enclosed f o r f i l i n g are an o r i g i n a l and twenty copies of TM-
37, Supplemental Errata to the Rebuttal Statement i n Support of 
the Responsive Ap p l i c a t i o n of the Texas Mexican Railway Company. 
Also enclosed i s a 3.5" floppy computer disc containing a copy of 
the f i l i n g ir^^ WordPerfect 5.1 format. 

Sincerely, 
Item No. 

Page Count 
Richard A. Al l e n 

Enclosures 

CORRESPONDENT OFFICES: LONDON, PARIS AND BRUSSELS 



TM-37 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Union Pacific Corp., Union Pacific 
RR. Co. and Hissouri Pacific RR Co. 
— Control and Merger — Southern 
Pac i f i c R a i l Corp./ Southern 
Pacific Trans. Co., St. Louis 
Southwestern Rw. Co., SPCSL Corp. 
and The Denver and Rio Grande 
Western Corp. 

Finance Docket No. 32760 

SUPPLEMENTAL ERRATA TO THE 
REBUTTAL STATEMENT IN SUPPORT OF THE RESPONSIVE 
APPLICATION OF THE TEXAS MEXICAN RAILWAY COMPANY 

Errata to the Rebuttal Statement: 

The Texas Mexican Railway Company (''Tex Mex") , hereby 

subuits the f o l l o w i n g e r r a t a t o the Rebuttal Statement which was 

contained i n TM-34, Rebuttal i n Support of the Responsive 

Appl i c a t i o n of the Te::as Mexican Railway Company: 

Page Line Change 

6 - Note 2 Change "corporate parents of Tex Mex" t o 
"corpor.te parents of Mexrail, Inc., 
which, i n t u r n , i s the corporate parent 
of Tex Mex" 



Errata to the Verified statement of Joseph F. Ellebracnt: 

Tex Mex hereby submits the following errata t o the v e r i f i e d 

statement of Joseph F. Ellebracht which was contained i n Tex 

Mex's Responsive A p p l i c a t i o n (TM-25): 

Page Line Change 

2 1 

23 

28 

13 

Change "BNSF w i l l " t o "BNSF settlement 
w i l l " 

Change "market as BNSF has." t o "market 
as SP has." 

Change "that designed" to "th a t was 
designed" 

Respectfully submitted, 

L '̂ -TH -- V\—^—"> 
Richard A. Allen Andrew k. Plump 
John V. Edwards 
ZUCKERT, SCOUTT & RASENBERGER, LLP 
888 Seventeenth Street, NW 
Suite 600 
Washington, DC 20006-3939 
202/298-8660 

Attorneys f o r Texas Mexican Railway 

Dated: May 24, 1996 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t I have caused t o be served the 

foregoing TM-37, "Supplemental Errata to the Rebuttal Statement 

i n Support of tne Responsive Application of the Texas Mf^xican 

Railway Company," by hand del i v e r y upon the f o l l o w i n g porsons: 

Arvid E. Roach I I 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7566 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinavan 
Harkins Cunningham 
Suite 600 
13 00 Nineteenth Street, N.W. 
Washington, D.C. 2 003 6 

I have also caused t o be served by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of d e l i v e r y , a l l persoiii 

on the o f f i c i a l service l i s t i n Firiance Docket No. 32760. 

John V. Edwards 
Zuckert, Scoutt 

& Rasenberger, L.L.P. 
Brawner Building 
888 17th Street, N.W. 
Washington, D.C. 20006-3959 
(202) 298-8660 

Dated: May 24, 1996 
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Page Count. 
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DONELAN, C L E A R Y , W O O D & M A S E R , P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE. N.W. 

WASHINGTON, D.C. 20005-3934 
TELECOP. I -0900 

May 24,1996 

Honorable Vemon A. Williams 
Secretary 
Suiface Transportation Board 
12th and Constitution Avenue, NW 
Washington, D.C. 20423 

Re: Finance Docket No. 32760; 
Union Pacific Corporation, Union Pacific Railrcad Company and Missouri 
Pacific Rai' -id Company - Control and Merger - Southern Pacific Rail 
Corporatl. , Southern Pacific Transportation Company. St. Louis 
Southwestern Railway Company, SPCSL Corp. and the Denver and Rio 
Grande Western Railroad Company. 

Dear Mr. Williams: 

Pursuant to Decision No. 36 of the Board, served May 9, 1996, this letter is to advise the 
Board that the undersigned, counsel for The Dow Chemical Company ("Dow"), desires to 
participate in oral argument in this pioceeding to be hel l on July 1, 1996. 

Dow opposes the proposed transaction I'rJess conditions are granted that would alleviate 
the merger's anticompetitive effects. Dow intends to address the following issues: 

1) The wastence of a viable build-out option from Dow's Freeport, Texas facilities to 
theSP; 

2) The adverse "3 to 2" competitive effects of the merger upon Dow's build-out 
options at Freeport; and 

3) The failure of other forms of competition to mitigate the anticompetitive effects of 
the merger upon Dow. 

Dow î x]uests 12 minutes to present :t«: positio.t. 

Sincerely, 

1750-020 

JTcholas J. DiMicl; 
Jeffrey O. Morenc 

cc: Restricted Service List 



32761 



Item No. 

Page Count. 
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OFFICE ' 2 0 2 ) 371-9500 

DONELAN, CLEARY, WOOD & MASER, P.C. 

A T T 0 R N E > S A N D C O U N S E I O R S AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, N.W. 

WASHINGTON O.C. 20005-3934 

May 24, 1996 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th and Constitution Avenue, NW 
Washington, D.C. 20423 

Re: Finance Docket No. 32760; 
Union Pacific Corporation, Union Pacific Railroad Company and Missouri 
Pacific Railroad Company - Control and Merger -- Southern Pacific Rail 
Corporation, Southern Pacific Transportation^Company, St. Louis 
Southv yern Railway Company, SPCSL Corp. end the Denver and Rio 
Grande -'estern Railroad Company. 

TELECOPrER: (202) 371-0900 

•-••:.y 

Dear Mr. Williams: 

Pursuant to Decision ^ o. 36 of the Board, served May 9, 1996, this letter is to advise the 
Board that the undersigned, counsel for Kennecott Energy Company ("Kennecott"), desires to 
participate in oral argument in this proceeding to be held on July 1, 1996. 

Kennecott opposes the proposed Transaction unless conditions .j-e granted that would 
alleviate the merger's anticompetitive effects upon Kennecott. Kennecott intends to address tlie 
following issues: 

1) llie merger's potential to elinriinate geographic competition between Colorado coal 
and Powder River Basin coal; and 

Mine. 
2) The competitive impact of the Utah Railway Agreement upon Kennecott's Colowyo 

Kennecott re-quests 12 minutes to present its position. 

•Ji Sincerely, 

MAY 2 e 1996 
—I .-5-^ -i 

• • ^ iCCid 

3760-020 

cc: Restricted Service List 

'John K. Maser III 
Jeffrey G. Moreno 
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ATTOSirETS AT LAW 

1SB4 SEVKNTKBMTB STBBEl, N. W. 

WASHINOTON, D. C. SOOOO 

CPSB-7 

May 24, 1996 

WILLIKM L.SLoi^EH 
C. MICHAEL l O r V u S ^ . 
DONALD O.AVraiT UAY 0 3 !996 
. lOHV H . LE SSUll ^ 
KELVIN J . iJOWli 
BOBEHT D. BOSEKBERO • - - • ' 
CHHISTOPH EH A1 MILLS 
FRANK J . PEHOOLIZZI 
ANDREW B. KOLESAR I I I 
PATRICIA E. KOLEFAR 
EDWARD J . McANDRBW* 

• ADMITTED IK ra>n(!m.vAinA OlrLT 

BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & Co n s t i t u t i o n Avenue, N W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Oral'^Argument 

Dear Secretary Williams: 

Pursuant t o the STB's Decision No. 36 i n the above-
referenced f -oceeding, we request to p a r t i c i p a t e i n o r a l argument 
on behalf of City Public Service Board of San Antonio, Texas 
("CPSB"). In response to the s p e c i f i c i n q u i r i e s , we state as 
follows: 

(A) The issue or issues CPSB w i l l address. CPSB w i l l 
address the adverse iaij^act that the proposed merger w i l l have on 
the t r a n s p o r t a t i o n of coal to i t s Elmendorf, Texas Generating 
F a c i l i t i e s . 

(B) Whether CPSB supporcs or opposes the primary 
a p p l i c a t i o n . CPSB opposes the primary a p p l i c a t i o n unless that 
a p p l i c a t i o n i s conditioned i n the "lanner set. f o r t h i n CPSB's 
Comments. 

(C) Speaking Time Desired, 
minutes to present i t s argument. 

CPSB requests s i x (6) 

Item No. r~> 

Page Count i 
Sincerely, 

I r . 
y ^r 

John H. LeSeur 
An Attorney f o r C i t y 
Public Service Board of 
San Antonio, Texas 

JHL:mfw 
cc: Arvid E. Roach I I , Esq. (by hand d e l i v e r y ) 

Paul A. Cunningham, Esq. (by hand d e l i v e r y ) 
Parties of Record (by f i r s t class mail) 
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W I L L I A M L . S L i 

C. M I C H A E L LOI 

D O N A L D O . A V E R 

J O H N H . L E 9 K U 

K E L V I N J . D O W D \ 

ROBERT D . POS 

C H R I S T O P H E R A 

F H A N K . ; . P E H O O L I Z Z I 

ANDR::.V. B . K O L E S A i r I I I 

P A T R I C I A E . K O L E S A k . -

E D W A R D J . MCANDRRW* 

•ADMITTED ID psmfsn-VAjnA on.T 

BY HAKD DELIVERY 

SixDVER & L O F T U S 
A T T O H N K T S A T LAW 

1SS4 S E V E N T E E N T H STREET, N . W. 

W . i i l U I N O T O N , O. C. 8OO0S 

ESI-23 

May 24, 1996 

The Honorable Vernon A. Williame 
Secretary - Room 2223 
Surface Transportation Board 
12th Street & C o i s t i t u t i o n Avenue, 
Washington, D.C. 20423 

N.W. 

80R 047-7170 

Ve: Finance Docket No. 32760, Oral "-Arquinent 

Dear Secretary Williams: 

Entercy Services, Inc. and 
Power & Light Cciiipany and Gulf States 
t i v e l y , "Entergy") request to p a r t i c i 
signed counsel, i n the o r a l argument 
July 1, 1996. Entergy w i l l address t 
adverse impact of the merger on the t 
White B l u f f and Nelson power plants, 
Ente::gy's current compet; t i v e s i t u a t i 
f i t s of build-outs from these plants, 
granting trackage r i g h t s i n order to 
a condition to the merger. 

i t s a f f i l i a t e s Arkansas 
U t i l i t i e s company ( c o l l e c -

pate, through t h e i r under-
scheduled i n t h i s matter f o r 
he f o l l o w i n g issues: ( i ) the 
ransportation of coal to i t s 
( i i ) the need t o maintain 
on by preserving the bene-
and ( i i i ) the p r o p r i e t y of 

preserve such competition as 

Entergy opposes the merger to the extent t h a t i t would 
reduce competition f o r i t s coal t r a f f i c , and supports i t s own 
responsive a p p l i c a t i o n f o r trackage r i g h t s . Entergy requests 
that i t be permitted ten minutes to present i t s argument. 

Iten No. 

page Count 

Respectfully subnitted. 

CAM/mfw 
cc: Arvid E 

Paul A. 
Parties 

Christopher A. M i l l s 
An Attorney f o r Entergy Ser/ices. 
Inc., Arkansas Power & Light 
Company and Gulf States U t i l i t i e s 
Company 

Roach I I , Esq. 
Cunningham, Esq 
of Record 
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S L O V E R & L O F T U S 

ATTOHNBTS AT LAW 

ISS4 SEVENTEENTH STREET. N. W. 

WASHINOTON, D. C. aoOOO 

TUE-16 
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May 24, 1996 
8 0 8 347-7170 

WIUJAM L . SLOVER 
C. MICHAEL LOFTUS 
DONALD O. AVERT 
JOHN H . L E SKUR 
KELVIN J . DOWD 
HOPiJRT D. BOSENBKKO 
CI'RISTOPHER \ . MILLS 
FItANK J . PEHOOLIZZI 
ANDREW B . KOLESAR 111 
PATRICIA E . KOLF.SAR 
EDWARD J . McANDREW* 

•ADMITTED tx PSMHSTIVAHU OKLt 

BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. ''0423 

"s 
Re: Finance Docke^ Nî .. 32760, Oral Argument 

Dear Secretary Williams: 

Pursuant to the JTB's Decision No. 36 i n the above-
referenced proceeding, the undersigned requests co p a r t i c i p a t e i n 
o r a l argument on behalf of Texas U t i l i t i e s E l e c t r i c Company ("TU 
E l e c t r i c " ) . In response to the specifi-r i n q u i r i e s , w'i state as 
fo l l o w s : 

(A) The issue or issues TU E l e c t r i c w i l l address. TU 
E l e c t r i c w i l l address the adverse impact that the proposed merger 
w i l l have on tlie t r a n s p o r t a t i o n of coal to i t s Martin Lake 
Generating Station. 

(B) Whetner TU E l e c t r i c supports or opposes the 
primary a p p l i c a t i o n . TU E l e c t r i c opposes the pr.'.mary a p p l i c a t i o n 
unless t h a t a p p l i c a t i o n i s conditioned i n the manner set f o r t h i n 
TU E l e c t r i c ' s Comments. 

(C) Speaking Time Desired 
(10) minutes to present i t s argument 

TU E l e c t r i c requests ten 

Si ncerely, 

•y.'i 

W 
i • 
\i 

John H. LeSeur 
An Attorney f o r Texas 
U t i l i t i e s E l e c t r i c Company 

iJHL:inf.w y 
Ic.CrS:̂" Arvid• E. Roach I I , Esq. (by hand de 1.1 very) 

Paul A, Cunningham, Esq. (by hand d e l i v e r y ) 
Parties of Record (by f i r s t class mail) 
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Page Count 

to 
C. MICHAEL LOFTUS 
DONALD O. AVERT 
JOHN II. LE SKUR 
KELVIN J. DOWD 
ROBERT D. ROSENBERO 
CHRiSTOPHr.i- A. MILLii 
FRANK d. i'F'SDOLIZZl 
ANBREW B. KOLESAR IIl^^ f 
HATRICIA E. I'OLESAIP"^' 
EDWARD J. McANDRBW* Q 

\ 
• AOHimo IK PDncnxvAjiM OHIT 

S L O V E H fic L O F T U S 
ATTOHNBTS AT L/W 

1884 •JBVENTEENTH STREET, N. W. 

WASHINOTON, D. C 9OO30 

80s 347-7170 

•^ 
'May 24, 1996 

BY HAND DELIVERY 

The " mi^vahle Vernon A. William? *v 
SecretP.iy 
Surface Transportation Board 
Room 2223 
1201 Co n s t i t u t i o n Avenue, N.W. 
Washington, "''.C. 20423 

Re: Finance Docket No. 32760, Oral Argument 

Dear Secretary Williams: 

Pursuant to the Board's Decision No. 36 i n the above-
referenced proceeding, the undersigned requests to p a r t i c i p a t e i n 
o r a l argument on behalf of the Western Coal T r a f f i c League 
("WCTL"). In response to the Board's s p e c i f i c i n q u i r i e s i n 
Decision No. 36, we state as follows: 

(A) Issues to be Addressed. WCTL w i l l address the 
adverse impact that the proposed mei.ger w i l l have on the western 
coal t r a n s p o r t a t i o n market i n terms of both reduced competirion 
and inadequate service f o r coal t r a f f i c . WCTL w i l l also address 
the inadequacy of Applicants' settlement agreement w i t h the 
Burlington Northern Railroad Company and The Atchison, Topeka and 
Santa Fe Railway Company es a remedy f o r i t s concerns regarding 
the a nti-competitive e f f e c t of the merger on coal t r a f f i c . 

{B) Support or Opposition f o r the Primary A p p l i c a t i o n . 
WCTL opposes the primary a p p l i c a t i o n . I f the a p p l i c a t i o n i s 
u l t i m a t e l y approved by the Board, WCTL requests th a t i t be 
conditioned i n the manner set f o r t h i n i t s Comments, t i l e d on 
March 29, 1996. 

(C) Speaking Time Desired 
minutes to present i t s arguments. 

WCTL requests ten (10) 



-1 

The Honorable Vernon A. Williams 
May 24, 1996 "' 
Pace 2 

Thank you f o r your a t t e n t i o n . 

Respectfully submitted. 

C. Michael Loftus 
An Attorney f o r the Western Coal 

T r a f f i c League 

CML:raw 

cc: Arvid E. Roach I I , Esq. (by hand d e l i v e r y ) 
Paul A. Cunningham, Esq. (by hand d e l i v e r y ) 
Parties of Record (by f i r s t class mail) 

y 
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I N T C R N C T S H ^ T ^ W I L M C R C O H 

Vl May 24, 1996 

Mr. Vernon A. Williams, Secretary 
Room 2223 
Surface Transportation Board 
1201 Conetitution Avenue, N.W. 
Washington, D.C. 20423 
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CR-39 

Re. F-nance Docket No. 32760, Union P a c i f i c 
C- poration, et a l . -- Control and Merger 
Southern Paci::ic Rail Corporation, et a l . 

Dear Secretary Williams: 

Pursuant to Decision No. 36 (May 9, 1996), Consolidated 
R a i l Corporation ("Conrail") r e s p e c t f u l l y advises the Surface 
•Transportation Board ("Board") that Conrail wishes to p a r t i c i p a t e 
i n the o r a l argument scheduled i n t h i s proceeding f o r July 1, 
1996, and f u r t h e r provides the information requested i n Decision 
No. 3 6 as follows: 

Conrail's p o s i t i o n concerning the primary a p p l i c a t i o n 
and requests f o r conditions. Conrail opposes the proposed merger 
unless approval i s conditioned on d i v e s t i t u r e cf l i n e s and 
f a c i l i t i e s i n the eastern p o r t i o n of SP's network (described by 
Conrail as SP East, and defined w i t h p a r t i c u l a r i t y i n r-onrail' s 
March 29, 1996 f i l i n g ) . 

Issues Cor.raii would expect to address. Conrail w i l l 
focus i t s argument on (a) competitive harms that the merger as 
proposed would produce i n the SP East region and that are not 
o f r s e t by merger-created e f f i c i e n c i e s i n that region; (b) 
operating^and other d i s a b i l i t i e s e stablishing that Applicants' 
trackage r i g h t s agreement wit h Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company 
{"BNfiF") would not allow BNSF to ze Tiedy those anticompetitive 
harms cpr e f f e c t i v e l y replace the competitive r o l e played by SP 
today i n that region; and (c) reasons w.hy d i v e s t i t u r e of SP East 
l i n e s i s the only form of r e l i e f that could provide an adequate 
remedy and be consistent w i t h the public i n t e r e s t . 

Speaking time. Conrail agrees w i t h the Response of 
Inte r e s t e d Parties t o Motion of Western Shippers C o a l i t i o n f o r 



The Honorabl/i'Vernon 
May 24, 1996 
Page 2 

A. Williams 

assignment or grant of trackage r i g h t s over BNSF l i n e s from 
Kansas C i t y to Chicago, I l l i n o i s to an independent c a r r i e r ; and 
( i i ) a service p r o t e c t i o n condition which precludes the c o n s o l i 
dation u n t i l Applicants can c e r t i f y to the Board t h a t they are i n 
compliance w i t h service guarantees to which they are bound by 
contract. These conditions are discussed more f u l l y i n the J o i n t 
Comments f i l e d by WPS/WPL on March 29. 1996. 

(C) Speaking Time Desired. WPL and WPS request f i v e 
(5) minutes to present t h e i r arguments. 

Thank you f o r your a t t e n t i o n . 

Respectfully submitted. 

C. Michael Loftus 
An Attorney f o r Wisconsin Pow^r & 

Light Company and Wisconsin Public 
Service Corporation 

CML:raw 

cc: Arvid E. Roach I I , Esq. (by hand d e l i v e r y ) 
Paul A. Cunningham, Esq. (by hand d e l i v e r y ) 
Parties of Record (by f i r s t class mail) 
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BY HAND DELIXhlRY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2223 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 3̂ .760, Oral Airqument 

Dear Secretary Williams: 

P-'.rsuant to the Board's Decision No. 36 i n the above-
referenced proceeding, the undersigned requests to p a r t i c i p a t e i n 
o r a l argument on behalf of Wisconsin Power & Light Company 
("WPL") and Wisconsin Public Service Corporation ("WPS"). 

In response to the Board's s p e c i f i c i n q u i r i e s i n 
Decision No. 36, we state as follows: 

(A) Issues to be Addressed. WPL and WPS w i l l address 
the adverse impact that the proposed merger w i l l have on the 
western coal t r a n s p o r t a t i o n market i n terms of ( i ) the elimina
t i o n of Uinta Basin bituminous coal as a competitive force and 
( i i ) the d e t e r i o r a t i o n i n the q u a l i t y of u n i t t r a i n coal trans
p o r t a t i o n , service over UP's ce n t r a l east-west c o r r i d o r . WPL and 
WPS w i l l also addrasa the inadequacy of Applicants' settlement 
agreement wit h the Burlington Northern Railroad Company and Tht_ 
Atchison, Topeka and Santa Fe Railway Company ("BNSF") as a 
remedy f o r t h e i r concerns regarding the anti-competitive e f f e c t 
of the merger on coal t r a f f i c . 

( B) Support or Opposition f o r the Primary .\pplication. 
WPL and WPS oppose the primary a p p l i c a t i o n unless i t i s condi
t i o n e d jpon ( i ) d i v e s t i t u r e of c e r t a i n SP l i n e s between Provo, 
Utah and Kansas C i t y , Kansas/Missouri, i n conjunction w i t h an 



Mr. Vornon A. 
May 24, 1996 
Page 2 

Williams 

C l a r i f i c a t i o n or Reconsideration of Decision No. 36, which urges 
the Board not to a l l o c a t e time to i n d i v i d u a l p a r t i e s at t h i s 
time. Numerous opposing p a r t i e s (including Conrail) have met i n 
an e f f o r t t o develop an agreed-on a l l o c a t i o n of time among 
themselves; have agreed to meet again to that end i n l i g h t of the 
May 24 submissions; and t o advise the Board by June 7 of t.hose 
discussions. I f agreement on time a l l o c a t i o n were reached, 
Conrail would urge the Board to endorse i t . 

Should no such agreement be reached, however, and f o r 
purposes of providing the Board wit h the information sought i n 
Decision No. 36, Conrail at t h i s time r e s p e c t f u l l y urges the 
Board - - i n l i g h t of the sub s t a n t i a l r o l e Conrail has played i n 
addressing the"need f o r SP East d i v e s t i t u r e —v t o grant i t 15 
minutes of speaking time during the o r a l argument. 

Sincerely, 

Counsel f o r Consolidated 
Rai l Corporation 

cc: A l l Parties of Record 
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KCS-56 

HAND DELIVERED 

Mr. Vem-̂ n A. V/illiams 
Surface liansportation Bcird 
Case Control Branch 
Room 221.5 
1201 Constitutio.i Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Oral Argument 

Dear Secretaiy Williams: 

The Kansas City Southem R.ijlway Company ("KCS") hereby requests permission to 
panicipate in oral argument on Monday July 1, 1996. Pursuant to the Board's Decision No. 36, 
KCS shows: 

(a) 

(b) 

(c) 

The issues KCS will raise include me harms to competition resulting from this 
merger and the ineffectiveness of the BN/Santa Fe settlement agreement as a 
solution to those harms; and KCS's proposed solution to the competitive harms 

KCS Opposes the prmary petition. KCS agrees with some of the positions 
asserted by other parties in their responsive applications and comments, and it 
di.sagrees with others. 

KCS re*iuests 20 mmutes for argument. 

Finally, KCS reiterates its request filed jointly with other parties on May 21, 1996 (KCS-
5 5, TVE-15, NITL-18, et al) that the Board clarify Decision 36 as to the total time to be allowed 
to parties opposing the merger and that the Board delay until at least June 7, 1996 its 
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TROUTMAN SANDERS LLP 
^ r r o ^ M r v s /JTS" L A W 

Vemon A. Williams 
May 24, 1996 
Page 2 

determination of the time to be allocated to each party in order to allow the parties opposing the 
merger to agree upon an allocation of time. 

Sincerely, 

William A. Mullins 
Attomey for The Kansas City Southem 

Rail\v;ay Company 

cc: Parties of Record 
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May 24, 1996 

VIA HAND DELIVERY 

Vernon A. Williams, Secretary 
Room 2223 
Surface Transportation Board 
1201 C o n s t i t u t i o n Ave., NW 
Washington, 20423 N 

Re: Finance Locket Fo. 3276':' 
Request to Par t i c i p a t e In Oral Argument 

Dear Secretary Williams 

Pursuant t o Decision No. 36, served i n t h i s proceeding on May 
9, 3 996, Burlington Northern Railroad Company and The Atchison, 
Topeka ard Sanca Fe Railway Company ( j c l l e c t i v e ] / , "BN/Santa Fe") 
request the opportunity to p a r t i c i p a t e i n the o r a l argument 
scheduled by the Surface Transportation Board f o r July 1, 1996, i n 
t h i s proceieding. 

BN/Santa Fe w i l l address the adequacy of the settlement 
agreements entered i n t o between the Applicants and BN/Santa Fe 
(incl u d i n g the agreement entered and between the Applicants, 
BN/Santa Fe and the Chemical Manufacturers Association ("CMA")) to 
a l l e v i a t e the competitive harms that would otherwise occur i f the 
proposed merger of Union Pacific and Southern P a c i f i c were approved 
without conditions. 

BN/Santa Fe takes no p o s i t i o n on whether the proposed merger 
shoul1 be approved. However, i f the Board determines t o approve 
the merger, BN/.Santa Fe urges the Board to condition the merger on 
the settiement agreements entered i n t o between the Applicants and 
BN/Santa Fe. With respect to the respon.sive applications and 
conditions sought by other p a r t i e s , BN/Santa Fe opposes the r e l i e f 
sought by Tex Mex, Montana Rail Link, KCS, Conrail and others 
opposing the BN/Santa Fe Settlement Agreements. 

Item No. 

Page Coint 
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BN/Santa Fe requests twenty (20) minutes speaking time t o 
present i t s p o s i t i o n . 

Sincerely, 

cc: A l l partieib of record 

.... ) 
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T E L E P H O N E 

A B E A C O D E B O a 

aaa•araa 

Vernon A. Williams, Secretary 
Room 222 3 
Surface Transportation Board 
1201 Connecticut Ave., N.W. 
Washington, DC 20423 

Re: Finance Docket No. 32760 
Union P a c i f i c Corporation, et al.-Control & Merger-
Southern P a c i f i c Rai\ Corporation, et a l . 

Dear Mr. Williams: 

This l e t t e r i s i.n response to the Board's decision, served 
May 9 (No. 36) regarding o r a l -"rgument, and i s made on behalf 
cf Joseph C. Szabo (UTU-IL Leg. Board), John D. Fi t z g e r a l d (UTU-
BN Gen. Coromittee) , Clarence R. "onsler (UTU-Alton & Southern Gen. 
Committee), and Charles W. Downey (UTU-SPCSL, Gateway Western, 
and I l l i n o i s Central Gen. Committees). 

A t o t a l reservation of 10 minutes i s requested; however, 
u n t i l the b r i e f s of the many part i e s are f i l e d , and reviewed, 
i t i s uncloar whether and to what extent o r a l argument w i l l 
a c t u a l l y be necessitated. I t may be that thi.s request w i l l be 
withdrawn. 

Decision No. 36 ref.jrs t o a s i m i l a r o r a l argument decision 
served June 13, 1995 i n F.D. No. 32549. (Decision No. 36, fn.3). 
Such co n d i t i o n a l request f o r o r a l argument time was made by two 
of the e n t i t i e s named i n the f i r s t paragraph on June 13, 19̂ *5 i n 
that case. 

B r i e f s are due June 3, and a f t e r three working days (the 
usual period when b r i e f s are available i n the public docket room), 
or on June 7, I w i l l advise by l e t t e r i."- t h i s regard. 

I f argument i s made, i t w i l l address issues presented i n 
the b r i e f s of these protestants. 

Item No. 

Page Count 

Very t r u l y yours, 

rib 
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Bv UPS Overnight 

ORIGINAL 
L A W OFFICES 

M C F A R L A N D & H E R M A N 
20 N O R T H W A C K E R D R I V E - S U I T E 1330 

C H I C A G O . I I . U I N O I S 60606-2902 

T E L E P H O N E (312) 236-0204 

F A X (312) 201-9693 

STEPHEN C . H E R M A N 

May 23, 1996 

Vemon A Williams, Secretary 
Surface Transportation Board 
U S Oepartmeni of Transportation, Rm. 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Dear Mr. Williams: 

This is to request oral argument time on July 1 in the UP-SP merger case as follows: 

(1) 15 minutes in behalf of Wisconsin Electric Power Company in support of its 
Responsive Application in the Sub-No 16 proceeding. This likely will be the only 
argument in behalf of that Responsive Application; and 

(2) 15 minutes in behalf of Mountain-Plains Communities & Shippers Coalition and 
Colorado Wheat Administrative Committee in opposition to the Hierger unless 
comiitK n̂ed as requested in the Responsive Application of Montana Rail L;.ik, Inc. 
in the Sub-No. 11 proceeding, and 

(3) 10 minutes in behalf rr Springfield Plastics. Inc and Brandt Consolidated, Inc. in 
opposition to the Barr-Girard, IL abandonment proposed in related Docket No. 
AB-33 (Sub-No. 96). 

served 

Item No. 

Twenty copies accompany the original oi this request. All parties of record are being 

Page Count 

J 
cc: All parties 

Gerry Abood 
Steve Baker 
Charles Chimento 
Junior Strtcker 

Very truly yours, 

Thomas F McFarland, Jr 
Attorney for above-named parties 
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May 23, 1996 

ORIGINAL 
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BxHE^errusM 

Vemon A Williams, S-Jcretary 
Surface Transportation .3oard 
U S Department of Traii.'iportation, Rm. 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Dear Wi'':am.'J. 

This is to request oral arguTient time on July 1 in the UP-SP merger case as follows: 

(1) 15 mini "es in behalf of Wisconsin Electric Pov/er Company in support of its 
Responsive Application in the Sub-No 16 proceeding. This likely will be the only 
argument in behalf of that Responsive Application; and 

(2) 15 minutes in behalf ofMountain-Plains Communities & Shippers Coalition and 
Colorado Wheat Ad.'ninistrative Committee in opposition to the merger unless 
conditioned as requested in the Responsive Application of Montana Rail Link, Inc. 
in the Sub-No. 11 proceeding, and 

(3) 10 minutes in behalf of Springfield Plastics, Inc. and Brandt Consolidated, Inc. in 
opposition to the Barr-Girard, IL abandonment proposed in related Docket No. 
AB-33 (Sub-No. 96). 

Twenty copies accompany the origir.'J of this request. All "arties of record are being 
served 

cc: All parties 
Gerry Abood 
Steve Baker 
Charles Chimento 
Junior Strecker 

Very truly yours, 

Thoma.*! F. McFarland, Jr. 
Attomey for above-named parties 
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STATE OF CALIFORNIA 

0 2>C 
PETE WILSON, Gottrnor 

PUBLIC UTILITIES COMMISSION 
505 VAM NCS3 AVENUE 

FRANCISCO, CA 9^102-3298 I t e m N O 

May 23, 1996 -̂'̂ 9^ Count. -ymM. ̂  
v i a Federal Express 

Vernon A. Williams, Secretary 
Room 2223 
Surface Trarsportation Board 
1201 Con s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Locket No. T2760 Oral Argument 

Dear Secretary Williams: 
N 

l , t response to Decision No. 36, t h i s i s to inform you that the 
C'Mfornia Publir U t i l i t i e s Commission (CPUC) wishes to 
p a r t i c i p a t e i n the Oral Argument scheduled f o r July 1, 1996. 

The C°UC intends t o address a number of issues that i t considers 
important to C a l i f o r n i a , including that of securing and 
maintaining e f f e c t i v e competition, obtaining a second Class 1 
interconnection f o r the Northwestern P a c i f i c Railroad, and 
preserving the Modcc Line. 

The CPUC supports the primary a p p l i c a t i o n and estimates that i t 
w i l l require approximately 15 minutes f o r the presentation of i t s 
argument. 

Sincerely, 

h 
(JJames T. Quinn 
Counsel f o r the CPUC JTQ:nas 

CC: A l l p a r t i e s 

011.C9 on'tn; l^rotary 

m 2 A1996 

liJ ?'•••• • '^yi:.. 
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23 May 1996 
by Federal Express 

Hon. Vernon A. Williams 
Secretary 
Room 2223 
Surface Transportation Board 
1201 C o n s t i t u t i o n Ave., NW 
Washington, D.C. 20423 

? i 1 3 

- / 

\ 
Re: Union P a c i f i c — merger — Southern P a c i f i c , 

Finance Dkt. No. 32760, o r a l argument 

Dear Secretary Williams: 

Rails t o T r a i l s Conservancy (RTC), a party i n the above-
referenced proceeding, hereby requests an opportunity t o 
p a r t i c i p a t e i n o r a l argument. As provided i n Decision No. 36 i n 
t h i s proceeding, RTC states as follows: 

1- Issuefs) t o be addressed; (a) importance of preserving 
otherwise-to-be abandoned r a i l c o r r i d o r s i n the public i n t e r e s t ; 
(b) p r o p r i e t y of conditions sought by RTC and Madison County 
Trans i t t o enhance preservation of such r a i l c o r r i d o r s ; and (c) 
inadequacy of the environmental assessment i n che absence of 
such conditions. 

2. Position on application/responsive applications and 
conditions. RTC's current p o s i t i o n i s n e u t r a l i t y on the 
ap p l i c a t i o n pro.'ided conditions which i t has requested are 
imposed. 

3. Speaking time desired. I n recognition of the many 
p a r t i e s t o the proceeding, RTC requests only f i v e (5) minutes t o 
stat e i t s p o s i t i o n . 

So f a r as RTC i s aware, RTC w i l l be the only party 
s p e c i f i c a l l y addressing the public i n t e r e s t i n r e t a i n i n g 
otherwise t o be abandoned r a i l c o r r i d o r s f o r ra i l b a n k i n g and 
in t e r i m t r a i l use purposes. RTC expects t o present a p o s i t i o n 
consonant wit h t h a t of the environmental community. 

RTC expects t o present o r a l argument through Andrea 

1 



. ) 
\ 

Ferster, Esq., RTC's General Counsel, resident in Washington, 
D.C. Her tei<?.phone number is 202-7«»7-5427. 

Rescectfully submitted, 

&^ri!y>='=^ 
Charles H. Montange 
counsel for Rails to Trails 
Conservancy 

Of Counsel: 

Andrea Ferster 
Rails to Trails Conservancy 
1400—16th St., N.W., #300 
Washington, D.C. 20036 
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Honorable Vernon A. Williams 
Secretary 
Room 222 3 
Surface Transportation Board 
1201 C o n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

Re F.D. No. 32760 UP/3P Merger 
(Oral Argument) 

Dear Mr. Secretary: 

In accordance w i t h Decision No. 36, served May 9, 1996, the 
City of Reno here requests opportunity t o p a r t i c i p a t e i n o r a l 
argument, now scheOuled f o r July 1, 1996. 

The City of Reno takes no p o s i t i o n on the merits of the 
merger, but wishes t o address (1) the s i g n i f i c a n t adverse impact 
t h a t the proposed merger operations w i l l have on the p u b l i c health, 
safety and environment of the City i t s c i t i z e n s , and the 
Reno,'Sparks,'Truckee Meadows Basin, (2) why an environmental impact 
statement (EIS) under the National Environmental Policy Act (NEPA) 
and a "conformity determination" under the Clean A i r Act (CAA) are 
ess e n t i a l and required, and (3) what m i t i g a t i o n measures are 
appropriate. 

The City requests not more than f i v e (5) minutes time f o r 
presentation. 

MAY 2 41996 • 

PHL/dph '̂ "0".1 J, 

Very t r u l y yours. 

mboley 
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May 24, 1996 

BY HAND 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Stx°et and Co n s t i t u t i o n Ave 
Washington, D.C. 20423 

N.W. 
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CLCFAX 32 2-902 '596 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southern 
P a c i f i c Rail Corp.. et a l . 

Dear i,;ecretary William.*": 

This l e t t e r responds t c the Board's Decision No. 36, 
served May 9, 19 96, regarding o r a l argument i n the above-
captioned p-.oreeding, to be held on July 1, 1996. 

The primary Applicants wish to p a r t i c i p a t e i n the o r a l 
argument to address the reasons why tha primary a p p l i c a t i o n , as 
conditioned by Applicants' settlement agreement w i t h BN/Santa Fe, 
should be approved, and the responsive applications and requests 
f o r condifions should b': denied. 

Applicants request 90 minutes of the four hours the 
Board has allocated f o r o r a l argument f o r t h e i r presentation. 

Sincerely 

a 
Arvid E. Roach I I 

cc: A l l Parties of Record 

Cifjc9 o\ 'ha Stocrotary 

MAY 2 4 t996 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelve Street and Con s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, OC 20423 

Re: Finance Docket No. 32760 o r a l argument 

Dear L^ecretary Williams: 

Pursuant to the Board's Decision No. 36, the undersigned 
nereby requests, on behalf of The Geon Company, t o p a r t i c i p a t e i n 
tho o r a l arrjvment i n the above-captioned proceeding scheduled f o r 
Monday, July 1, 1996. 

Geon w i l l address those issues a r i s i n g from what i t believes 
t o be the su b s t a n t i a l anti-competitive e f f e c t s of the proposed 
merger and the negative impact t h a t the proposed merger would 
have on the public i n t e r e s t . 

Geon opposes the merger. Geon's p o s i t i o n i s t h a t only the 
d i v e s t i t u r e of the Southern P a c i f i c l i n e s between the Mexican 
Border and Chicago, on the one hand, and between Houston and New 
Orleans on the other, can cure the anti-competitive e f f e c t s of 
the merger. 

At the present tii.ne, Geon believes t h a t f i v e (5) minutes 
w i l l be s u f f i c i e n t t o present i t s argument t o the Board. 
However Geon agrees w i t h the Response of the National I n d u s t r i a l 
Transportation League et a l . that the Board should postpone a 
decision on how t o a l l o c a t e the argument time of those opposing 
the merger pending a report from interested p a r t i e s on June 7, 
1996. 
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cc: All Parties of Record 

L A R O E , W I N N , M O E R M A J V 8C D O N O V A N 

Very truly yours, 

Paul M. Donovan 
Attorney for The Geon Company 
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CHARLES J. MCCABTHT 

Vernon A. Williams, Secretary 
Room 22 2 3 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, NW . 
Washington, D.C. 20423 

Re: Finance Docket No. 32760 Oral Argument 

Dear Secretary Williams: 

Pursuant t o Decision No. 36, s^^rved May,9, 19y6, Sedgwick 
Cou;.tY, "ansas and the Ci t y of Wichita, Kansas hereby submit 
t h e i r request t o p a r t i c i p a t e i n the o r a l argument t o be held on 
July 1 1996. I n support of t h i s request, and as required by 
Decision No. 36, Sedgwick County and Wichita s t a t e as f o l l o w s . 

(a) [ssues To Be Addressed 

The p r i n c i p a l issue t o ba addressed by Sedgwick County and 
Wichita i s the environmental degradation th a t would r e s u l t 
d i r e c t l y from Surface Transportation Board approval of the so-
c a l l e d "Kansas Cit y Bypass Routes" proposed by the applicants. 

The Commission's A p r i l 12, 1996 Environmental Assessment has 
asserted t h a t the pr.-^^osed merger, which contemplates the Kansas 
City Bypass Routes, i . e . . the rerouting of at least ten u n i t 
t r a i n s of coai and g r a i n away from Kansas City and through 
Wichita and Sedgwick County, would not s i g n i f i c a n t l y a f f e c t the 
q u a l i t y of the human environment. I n contrast, Wichita and 
Sedgwick County w i l l argue not only t h a t the environmental 
degradation r e s u l t i n g from the applicants' proposal i s so severe 
as t o mandate the cr e a t i o n of an Environmental Impact Statement, 
we also w i l l argue t h a t the proposed rero u t i n g must be p r o h i b i t e d 
by the Board. 

(b) Support Or Opposition 

Given t h a t t\e primary a p p l i c a t i o n contemplates the Kansas 
City Bypass routes, Sedgwick County and Wichita have no choice 
but t o oppose that a p p l i c a t i o n . I t the Commission o r o h i l ^ i t s the 
applicants from increasing the d a i l y amount of r a i l t r a f f i c 
through Sedgwick County and Wichita, we w i l l withdraw our 
opposition. 
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(c) Time Recmested 

Sedgw.'.':k County and Wichita request seven minutes of oral 
argiiment time, the approximate aiaount of time that each of the 
applicants' proposed 16 trains per day would block the streets of 
Wichita, prohibiting passage of a l l motor vehicles, including a l l 
e^nergency service vehicles. 

Respectfully submitted. 

Sedgwick County, Kansas 
hit 

J 
City of Wichita, Kanszis' / 

1 j ^ y / 

Steven J. Kalish 

cc: All Parties 

Their Attorney 

) 
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By tfaad Delivery 

Vernon Williams, Secretary 
Surface Transportation Board 
1201 Constitution Ave., N.W. 
Room 2223 
Washington, D.C. 20423 

JAMES L HIGHSAW 

1970 1 9 9 2 

AR...-16 

\ 

\T 2 4 1996 

Vi'k^iimim 
i^'£i. m 

Re: Finance Docket No. 32760 Oral Argument 

Dear Mr. WiTliams: 

Pursuant the Board's Order No. 36 i n the above-referenced 
matter, the " A l l i i ^ d R a i l Unions" (American Train Dispatchers 
Department/BLE, Brotherhood of Maintenance of Way Employes 
and the Brotherhood of Railroad Signalmen) hereby n o t i f y the 
Board that they wish to p a r t i c i p a t e i n the o r a l argument 
scheduled f o r July 1, 1^9' through t h e i r counsel: Highsaw, 
Mahoney & Clarke, P.C. (at t h i s point i t i s an t i c i p a t e d that 
argument w i l l be presented by Richard S. Edelman). 

In connection w i t h t h i s request to address the Board at the 
July 1 argument, the ARU r e a f f i r m lhat they oppose the primary 
a p p l i c a t i o n and the responsive application of Montana R a i l Link. 
Counsel f o r the ARU c u r r e n t l y plans to discuss t h e i r general 
opposition to the primary application, as well as t h e i r requests 
i n the a l t e r n a t i v e f o r imposition o£ ce r t a i n conditions i f the 
primary a p p l i c a t i o n i s approved as i s described i n t h e i r March 29 
Comments, p a r t i c u l a r l y : 1) the need for a l i m i t a t i o n on the 
scope of ap p l i c a t i o n of any Section 11341(a) immunity that would 
attach t o an approval of the primary ap p l i c a t i o n , 2) the 
necessitv f o r imposition of New York Dock conditions on the 
UP/SP--BNSF trackage r i g h t s deal, or f o r modification of the 
N o r f o l k & Western conditions i f they are imposed to provide f o r 
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an umbrella type implementing arrangement, 3) the necessity f o r a 
condition that the track and signal construction and r e h a b i l i t a 
t i o n work to be done i n connection with the transaction be done 
by bargaining u n i t employees rather than by contractors, 4) a 
requirement that i f the c a r r i e r s are to obtain the b e n e f i t of 
modifications of c o l l e c t i v e bargaining agreements f o r the 
creation of uniform agreem.ents, the unions should have the 
countervailing r i g h t of approval of any such modifications and 5) 
the necessity f o r ongoing reporting by the Applicants as t o t h e i r 
actual attainment of forecast benefits of the transaction and as 
to t h e i r sharing of such benefits. The ARU request f i f t e e n (15) 
minutes of argument time on July 1. In support of t h i s request 
the ARU note that 15 minutes i s necessary f o r v t h e i r counsel t o 
address the issues described above and that while c a r r i e r , 
shipper and public agency p a r t i e s w i l l be seeking time t o present 
argument, many of them w i l l be addressing s i m i l a r concerns, 
whereas the concerns of labor i n opposition to the transaction 
w i l l be l i m i t e d to the ARU which has requested 15 minutes of 
argument time and the Transportation Communications Union which 
has requested 5 minutes of argument time. 

Respectfully submitted. 

Richard S. Edelman 

y 
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VIA HAND DELIVERY 

The Honorable Vernon A. Willianns 
Office of the Secretary 
Surface Trarisportation Board 
Room 2223 
1201 Constitution Avenue, NW 
Washington DC 20423 

RE: Finance Docket No. 32760 - Oral Argument 

Dear Secretary Wiiliams: 

Pursuant to Decision No. 36, the East Bay Regional Park District 
("District"), by and through its attorneys, Craham & Janfies LLP, wishes 
to participate in oral argument in this proceeding on Monday, July 1, 
1996, at 10:00 a.m., in Hearing Room A at the Surface Transportation 
Board. 

The District respectfully requests five minutes speaking time for oral 
argument to address environmental issues. The District at this time 
takes no position on the primary application or on responsive 
applications. However, the District does take the position that its 
requests for conditions are necessary. 

Thank you for your consideration in this matter. 

Very truly yours. 

GRAHAM & JAMES LLP 

^^y'y.o^.y^'^^yi 
Su«an B. Gerson 

Attorneys for East Bay 
Regional Park District 
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